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PX 9 Letter by Thomas C. Page to all Ford dealers, 
November 17, 1969 


Thomas C. Page Autolite-Ford Parts O:vision 
General Manager Ford Motor Company 
P.O. Box 3090 
29500 Plymouth Road 
Livonia, Michigan 3315) 


November 7, 1569 
Os All Ford and Lincoln-Mercury Dealers 


Subject: Federal Trade Cocmissicn's Position on Crash Parts 


Ford Motcr Company received recently the attached letter concern- 
ing crash parts fren Rufus £. Wilson, Chief, Division of General 
Trade Restraints of the Federal Trade Commission. 


For some time, the Federal Trade Commission has sousht a means of 
assuring that independent bcdy shops could buy crash parts at 
prices that would enable then te compete equally with franchised 
dealers in bidding cn the repair of damaged cars. [In resvcnse to 
the urging cf the Ccommissicn, Ford Motor Company anncunced, on 
November 1, 1968, the estabiishment cf a wholesale incentive on 
crash paris. Since that time, the Commission has been evaluating 
the effectiveness c? the program and, as indicated in Mr. Wilson's 
recent letter, they believe the cbjectives of the Commissicn are 
not being met in some market areas. 


As independent businessmen, dealers are free to sell rarts 
purchased from Ford at any price they so choose. Our purpose in 
relaying to you the Commission's concern, however, is to make you 
a@ware that the Comission may take further action should they 
decide that the present wholesale incentive plan is not achieving 
the Comaission's S°tl. One possible course vould te for’ the 
Commission to file a compiaint against Ford Mator Company in an 
effert to compel the Company to sell crash Parts directly to 
independent body shops and indepentent wholesalers. We Sincerely 
hope thit the Commissicn doses mot find 1t necessary to seek such 
8n action. 


May we ask that each desier review the crash parts pricing prac- 
tices of his dealership and ecsure himself that his pricing pelicy 


is in the best long-run interest of his dealership. 
ae 


Very truly yours, 


~ 


2e 
FEDERAL TRADE COMMISSION 
Y : WASHINGTOS!. 0.C. 20580 


Li Rerusiat ol Tide 
A 
SEP 16 1969 


Robert W. Scott, Esq., 
Associate Counsel, 

Ford Motor Company, 

The American Road, 
Dearborn, Michigan 48121 


— 


ne no 
Re: File No. 661 0121 


Dear Mr. Scott: : 

Our continuing investigation into the operation of 
the Wholesale Incentive Plan adopted by Ford Motor Company 
effective Novembar 1, 1968 on Passenger car sheet metal 
and related "crash" parts, reveals that in many parts of 
the country these parts are not being made available to 
independent body repair shops at prices which will permit 
such independents to compete with franchised dealers in 
bidding upon the repair of damaged automobiles. 


As you know, Ford Motor Company has assured the 
Commission that it would take necessary action within the 
scecpe of applicable antitrust law, to make its "crasn’! 
Parts available to all body repair shops at the same prices, 
This assurance was Given after the Commission advised 
Ford Motor Company that the distribution of "crash" parts 
to inde ‘endent body repair shops at higher prices than 
those charred to the bedy repair shops of its franchised 
dealers violated Section 5 of the Federal Trade Comnission 
Act. Rather than litigate the matter, the Commission and 
Ford Motor Company considered two alternative solutions 
to the problem. 


& 
‘aw 


f 
| 
| 


(1) Ford Motor Company would sell "crash" parts from 
its regional depots to independent body repair shops as 
well as auto ports wnolesalers and jobbers servicing such 
body repair shops, or, 


(2) Ford Motor Company would offer wholesale incen- 
tive payments to its franchised dealers to compensate 


then for the distribution of "crash" parts to the general 
trade, 


Robert W. Scott, Esq. -2- 


The mattcr was resoived when the Comnission accepted 
Ford Motor Company's assurance that it would implement 
a Wholesale Incentive Plan that would make its "crash" 
parts available to all body repair shops at the same 
prices. 


I believe that sufficient time hes now elapsed so 
that your company's Wholesale Incentive Plan shouic be 
receiving wider acceptance than it now is in many parts 
of the country. Consequently, I believe that Ford Motor 
Company should now give serious consideration to its 
position and if necessary, make Provisions to sell "crash" 
parts directly to independent body repair shops and to 
auto parts wholesalers and jobbers, in these areas where 
the company's Wholesale Incentive Plan has failed to 
achieve its objectives. 


I request your prompt attention to this matter for 
the purpose of accomplishing your company's assurance to 
the Commission with respect to making your company's 
"crasn® parts available to all body repair shops at the 
Same prices. 


Very truly yours, 


Regu 


Rufus E. Wilson, 
Chief, Division of 
General Trade Restraints. 


PX 10 Letter from Kramer of Central Lincoln- 


Mercury (“Central”) to Frank D’ Angelo, 
September 20, 1968 
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PX 11 Memorandum from McKeever to Stevens, 
September 30, 1968 


. H. Sraner, General Menaser of? subject 


Sed our assistance 
secure a eptnea Garces code 16 ‘be uti lice 


e wholesala parts 


I nd “16 Saw Mill 
e wnolegale parts 
uently, Mr. Kramer wishes 


The edditionil code is requir ‘litete _ physicri hendling, billing 
and cox=plexities involved ess. 


Tour favorabla consideration rprov2l of this request will be appreciated 


E, E. McKeever 
hew York District Sales Manazer 


PX 14 Memorandum from Soper to Rowlands, No- 
vember 6, 1970 
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PX 17 Handwritten memorandum from Garth V. 
Gilpin (undated) 
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PX 32 Memorandum from M. L. Hughes to Rowlands, 
November 2, 1972 


Novenber 2, 1972 


\ 


with you on 
are holding 


After your review could you please 
return the Sook. 


¢ 
Ri 
t 
t 
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; 
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PED me 


Ford Marketing Corporation 


Inter Office Communication Ford Parts Division 
New York District Sales Office 


November Ist, 1972 


Mr. M. L. Hughes 
Northeastern Regional Sales Manager 


cc: Mr. J. J. Collins, New York District Sales Manager, L-M Division 
Mr. F. D*’Angelo, Asst. N. Y. District Sales Manager, FPD 
Mr. F. R. i ield Sales Manager, FPD 


SUBJECT: “ATLAS L-M INC. 
BROOKLYN, NEW YORK WHOLESALE INCENTIVE REBATES 
‘CUSTOMER CODE 11285 REN ear age cant nee Seer re enna eee 
ee oe 


Atlas L-M became a dealer effective July 15th, 1972, replacind 
Central L-M Corp., customer code 11283. On October 25th, 1972 
the writer was informed that the subject dealership was engaged 
in sales to, and reporting for wholesale incentive: 


FLM Collision Parts Inc. 
416 Saw Mill River Road 
Yonkers, New York 


Since FLM is not eligible as a wholesale customer of the 
dealership under the terms of our policy manual bulletin 4900, 
page 3, item D and G, and the volume of business in crash varts 
amounts to between $30,000 to $40,900 ver month at Cealer net 
prices, the incentives applied for by this dealershio since its 
installation would amount to approximately $24,000. 


It is our understanding with the Field Accounting Department 
that none of the claims have as yet been paid. I discussed 
this matter with Mr. J. J. Collins, New York District Sales 
Manacer, Lincoln-Mercury Division, and it was mutually agreed 
to contact the dealer on October 31st. 


On October 3lst, as indicated, we visited Mr. Dave Pollack, the 


dealer principal, and he stated his position with regard to the 
incentives claimed as follows: 


1) At the time he hought the dealership, it was his under- 
Standing that this account (FLM) was a valuable wholesale 
customer of Central L-M and that Central L-M had an arrangement 
with this account to sell them at the dealer net price less 


@eeeeoeser 


Page Two. 


incentives plus 3%. 


2) In his discussions with Ford Yotor Company personnel, 
it was his uneerstanding that FLM was a valuable account and that 
the Comvany wished to retain the business. 


3) That by continuing ia this arrangement with FLM, he 
was assisting the Company in its business and was merely following 
an established precedent. 


4) In view of the precedent established, and the indica- 
tions which he felt reflected a genuine interest on the part of 
the Comoany versonnel in maintaining this business that he could 
not accent the fact that these sales were not eligible. 


I pointed out to Mr. Pollack that we understood his position hut 
in light of the Company volicy, wholesale incentives on sales 

to this account could not be approved regardless of what anpeared 
to be a precedent established by the former dealership. I pro- 
posed that Mr. Pollack seek recourse from FLM and that we would 
extend to the dealershiv a note payment for an extended period 

of time in order for the Compvany to maintain its policy without 
penalizing the dealership too severely. Mr. Pollack said he would 
not be interested in this proposal in any regard. He said he had 
discussed the payments of incentives with the former dealership 
managers; and in view of the nrecedent, felt ne was heing venalized. 
and therefore could not accept the chargeback. 


I pointed out that the former dealership was audited on two 
occasions and was counseled at that time on the manner in which 
sales to independent body shons, etc. could be eligible. I 

told Mr. Pollack that in view of these facts, I saw no alternative 
but to follow the Comnany policy in this regard. 


Mr. Collins indicated that he was not sure that I was correct in 
my position and that he would look into it on his return to his 
office and would get back to Mr. Pollack. 


A call was made to our incentive contro] Aevartment which indicated 
that Central L-M, customer code 11283, had been applvina for 
incentive rebates in the amount of approximately $7,00C ver 

month from January through July, 1972, i. e., January $7,372, 
February $7,428, March $7,403, Aprii $7,707, May $6,918 and 

June $7,291. 


Based on their sales rate, it would appear mest of these incentives 
were in fact based on sales to FLM. Contingent upon this information, 
the attached wire, Exhibit A, was sent to Mr. W. E. Davis, Field 
Accounting Department, requesting that the credits Cue this account, 
Central L-M, $9,259.00, be held until further notice. In checking 
with our Depot, it was determined that FLM was in fact picking und 

on a will-call bas rom the Depot without written authorization 


Page Three. 


from the dealership. This was confirmed in the conversation with 
Mr. Pollack and the Denot was advised to immediately stop supplying 
FLM unless prior written aperoval was secured from the dealership. 


In summary, I believe that Mr. Pollack acted in good faith and 
that what he savs is true. However, in order to retain a 
credible posture in this marketpolace in view of the other charge- 
back audits; as a result of sales to brokers, etc., a chargeback 
for these sales mace by Atlas must he applied. 


In view of the uniave business in which FLM is engaged, it 

is my cvinion that the dealer can secure recourse from FLM 

but only if FLM is vrevented from establishing a similar 

working relationship with dnother dealer or cealers in the 
marketplace. In this regard, I received a phone call this 
afternoon (10/31) from Mr. Davie Wasser of 250 West 57th Street, 
New York, New York, (212) CI6-3880, the attorney and accountant 
for FLM Collision Parts, who indicated that FLM was in a very 
serious business condition as a result of being unable to procure 
parts from the Devot, that the Company was in a weak legal 
position since we had allowed wholesale incentives to be 

applied for and passed on in the vast and recommended a meeting 
as soon as possible with the principals of FLM. 


I indicated to Mr. Wasser that our onlv business relationshins 
were with our dealers and any negotiations would have to he 
carried out through our dealers but that I would discuss the 
Matter with Mr. Pollack and cordially left the matter at that 
point. 


Another consideration in this matter is that another dealership 

is indirectly involved. A review of the attacned file on the 
Multiple Nealer Code Study in the New York District completed 

on May 20th, 1970, indicates that FLM originally had a sepurate 
parts code at the request of Central L-M which was established 

in 1968. The secondary code was cancelled. However, the matter 
was brought to light originally as a result of a request hy Park- 
view L-M, Inc. of Yonkers, New York which requested a separate 
code through their dealership also for FLM. Mr. D'Angelo's 
contact report of February llth, 1970 on Parkview L-M included 

in this file Ciscusses Mr. Vogel's approach to requesting a second 
code. On September llth, 1972, a chargeback in the amount of $2,170.02 
was applied to the dealer account for sales to other dealers and 
to Bernard's Auto Parts, an overation performing in exactly the 
same Manner as FLM. 


We learned today that Mr. Vogel's, Parts Manager, had called 

the Depot and requested that unit down orcers heing held for FLM 
On the Atlas L-M parts code be applied to his code in order that 
FILM coula pick up the needed parts under his code. 


Page Four. l5e 


I believe that in order to assist Atlas L-M in securing a 
recourse for the incentive monies involved, that Mr. Vogels 
should be informed that FLM is not an eligible wholesale 
customer and have taken this action by phone on October 3lst. 
By taking this action, it is assumed that FLM will be forced 
to negotiate a settlement with Atlas L-M which will eliminate 
the necessity of the new dealer taking a financial loss. 


I request vour review of this matter and would appreciate any 
recommendations ycu would care to make relative to assisting 
tlas L-“ in the handling of this chargehack and in the manner 
in which we should proceed with regard to Central L-M and 
recovering any monies due the Division for incentives claimed 
to this account in the past. 


“2 
ene ee. 
vale a 
J. R. Rose 
New York District 
Sales Manager 
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Subject: Central L-M Corp., code 3# 11283 


As per my phone call this A.M. you will place oa hold until further 
notice subjects 10/25/72 statement credit balance of $9,259. 


Je) Re vROSe 
N. Y. District Sales Manager 


Chote ox 3502-2 


PX 33 Handwritten statement by Soper to Rowlands 
(undated) 
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PX 38 Memorandum by Rose (undated) 


| Aula) 77° FIELD CONTACT REPORT nouns 
[Ane corena CITY AND STATE DISTRICT MGR. 
Atlas L-M Brooklyn, N. Y¥. ASST. DIST. MGR. 
ASSIGNZO TO ZONE "CODEND. FIELD SALES MGR. 


> 
n 
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INFO. INITIAL 
Cetex 


Ol NAGS MGR, 
REASON FOR CALL hu ehec. , 
SERVICE MGR. ,” 
PROD. MOSG MGR. 
MOSG. & ADMIN. MGA. 
AC MIN. MGR, 


TRETER NO Ol To ae en ee 
INDIVIDUAL CONTACTED - NAME AND TITLE aaa 


Mr. David Pollack, Principal So 
poe Sta 
DETAIL (1) ITEMS DISCUSSED {2) RECGMMENDATIONS (3) ACTIONS TAKEN OR REQUIRED (4) TIMETABLE 


i aeemmcism el ene wa ee ced 


On November 2lst, I discussed the Matter of Atlas L-M and FLM Collision 
Oe een ire ection arene ne ee 


Parts Inc. with Mr. M. J. Rowlands by phones 

On November 22nd, I was advised by Mr. Rowlands that the claims would be 
approved but that the dealer should be advised that no future claims would he 
_accepted and the dealer should be instructed on the prover policies covering 
wholesale incentives. 

I spoke to Mr. Pollack by phone at which time he thanked us for our 

Ome FG Chanke 

consideration and assured us he understood the policies and that there would be 
no future claims. 

I_ subsequently wrote to Mr. F. Sanchez, Zone Manager involved, and instructed 


him to personally review the policies with Mr. Pollack on his next visit. Copy 


of my letter attached. 


SIGNAF Ne . . 3 
ATTACH SUPPLEMENTAL SHEET(S) IF NECESSARY Poteet ROTOCTING INDIVIDUAL 
J. oR. Rose, District Sales Me 


PX 39 Memorandum from Rose to F. Sanchez, De- 
cember 6, 1972 


Ford Marketing Corporation 


Inter Office Communication Ford Parts Division 
New York District Sales Office 


December 6th, 1972 


Mr. F. Sanchez 
zone Manager 


8 


cc: Mr. A. W. Ayers 
New York District Sales Manager 


Mr. F. D'Angelo 
Asst. Newark District Sales Manager 


Mr. J. P. McGowan 
Asst. New York District Sales Manager 


dealer has been in business for approximately five months and a 
problem developed recently with regard to wholesale incentive claims. The 
problem has been resolved and not the subject of this memo. However, it 
is extremely important that you contact Mr. Pollack, sit down with him and 
review the wholesale incentive policies and procedures, with particular 
regard to the qualifications for wholesale accounts “persons engaged in 
automotive service and repair, etc.". 


After you have reviewed these policies and procedures with Mr. Pollack, 
please submit.a report that this assignment has been carried out as indicated. 


Newark District 
Sales Manager 


PX 43 Letter from D. Pollack of Atlas to Rose, No- 
vember 6, 1972 
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COMET - LINCOLN. MERCURY - CAPRI 


919 QUENT ROAD 
Broorntyn, by, Yo Riga, 
TEL.: 339.0500 


November 6, 1972 


ede Nighwes 
Teterdor:, 


ear Jim: 


T an enclosing a copy of a letter recoived om r-L.Y. 


Collision [Parts Inc., sent to me Ovident. Show 
 ] d 
their intentiong Of payment. 


your sound gnd: gment as 
this ee ae ¥ ' %¢ tusOlved to cur mutual sari ction. 


Very truly yours, 
ATLAS LINCOM= FRC URY INC. 


rue Sig tu / Pi cn 
David Pollac}; 


L. M. COLLISION PARTS Ine. 
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Vieann be advised that we : ( dediuet; these 
AMONG from tha Pa7wents duc t iy Which gre on 


the next Llatoricnt posed ved from yous 


Stephen [ ichke cy 
FIIT CULLI 


PX 103 Form 340, Customer Request for Credit or 
Return, February 19, 1973 
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PX 104 Check from FLM in the amount of $500, 
May 8, 1970 
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PX 105 Letter from A. N. Borelli of Pleasantville to 
Teterboro, July 19, 1973 
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Ford Marke tiny: Covporntl Lom » 
Parts Depot 

State Wighway do 
Teterboro, New Jersey 


Attention: Mr, Arthur Termott 
Security Supervisor 
* 


Deay Mir. Termotet: 

We resyn EPCOE YS Heres £. ee paertss pick-up 
meEONO TiAl hawt bee Pee thercl GOs UN Cub topect es Purkbs lo pick- 
BP Peete tre the name af pia LA Sal Ges eer ticl Pine 

Such nutborigatioy fa ty Peel gen eee’ tartak 


caneeUled, or atderprie? ao Cemmiwiled, (Lua wi ihaingr by 
Pleasuttviltiw popu Lire. 


Veen Cp aks yous, 
PLLEASANTV ILL Pon) INC. 
Vesa te 


POE OEN: | Ng renieh fa 
Pros icleond 


AND shiwt 
Ceo: FLM Cullision raat ica Bes 


Kile 


PX 109 Rowlands Deposition (portion), September 
6, 1974 


BM OURCR So “Ue RO Wot AH DS) having 


. ee * 


been duly sworn by Henry Jacobs, a Notary Public 


of the State of New York, was examined and 
testified as follows: 
EXAMINATION BY 
MR. SCHLESINGER: 
| Q What is your full name? 
Morris J. Rowlands. 
Q Where do you reside, sir? 
432 Arlington, Birminghan, Michigan. 
Q Mr. Rowlands, since 1968 you have been 
' general sales manager of Ford Parts division of 
Ford Marketing Corporation; is that true? 
A Yes, sir. 

O Can you briefly tell us what your duties 
and obligations and responsibilities are in that 
position? 

I. I am responsible for the sale of Ford parts to 
Ford and Lincoln Mercury dealers, to motorcraft 


distributors and glass distributors and to Ford 


saree 
key Me 


authorized remanufactvurers. 


Q In your position as general sales manager 


from time to time co you have an opportunity to 


institute policy in reference to sales of parts? 


K ers 


Rowlands 9 

A < “Then they are incorporated in certain binders 
and manuals for ease of reference. 
. Bhat What type of manuals would be maintained 
din Seria to sale of parts? 
A ~* Right here mene district policy and procedure 
manual is our manual. 
f Q At any time since 1968 dia you become 
familiar with FLM Collision Parts, Ines? 
A By “familiar,” I knew of then. 

Q “When did you first become aware of them? 

That would have been in the fall of 1969, 

a What bis did you become res OF: 
ae, , ‘ ! 
A Through an audit. 


Q Audit done by whom? 


By the Ford Parts division. 


Ci, ae FLN? | 
A I am not -- no. We ~— -- we audited 
Central Lincoln Mercury. 

Q In 1969? 

-Orrect. 


Q Who directed that the audit take place? 


2 don't know the specific individual. 


Q Are these audits routine audits? 


- 32e 
* vie. ii 
the audit statements? 
cos. I indicated before, all of the audit Pomenene aie 
go over ny @esk. 
0 When did you receive this audit statement? 
Within some time in the fall of '69. 


Q After reviewing it did you have any 


Giscussions with anyone with reference to FLM? 


A I am trying to recall any specific discussions, 


other than would be, you know, a -- 

Q Did you discuss the audit with anyone? 
A I am sure I probably discussed it with someone, 
but to identify whanI might have discussed it with I | 
Came | 

Q Did you make any notes of thie discussion 
Or any notes of your review of the audit? 
A Not to my recollection at this time. 

a Did you dictate avg memorandum or any 
letters in tea. to your review of the audit? 
A No, I recall dictating nothing on that. 

Q What in the audit brought your attention 
to PLM? 
A oo he fact that -- the fact that the auditor went. 
to the Seikakinn and looked through their records came 


to my attention. 


Rowlands 

Q Vent to what location? 

Went to the location of FLM. 

Q Was that FLi{'s location different from 
that of Central Lincoln? 
A Yes. 

Q What else cane to your attention? 
A You mean specifically like what? You know, 
an audit report, there are all kinds of numbers -- 

Q What specifically in reference to FL 


came to your attention when you reviewed the audit? 


enn eee oe 


A. That it was a very clean audit, as I recall -- 
there was eithér no charge back or a minimal one. 
That everything was found basically to be in order. 
0. The fact that FLM, the audit was done 
at FLM's location, did that have any significance to you? 


A Yes, 


. 
i 
f 
r 
i 
' 
{ 
t 
t 
t 
I 
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Q What was that? 
A The significance was that they were selling to 
FLii and FLI{ was not a retail outlet. 

Q That who was selling to FLM? 

Central Lincoln Mercury, the dealership we were 

ae re 

-erdertine.~ 

Q. In what category did FLM fall if not 


retail, as a retail outlet? 


A Well, it, in terms of the function they 
performec, they were selling to retailers, and by 
definition that would make then a wholesaler. 

Q Therefore,’ Central Lincoln on —e review 
of the audit to you was selling to a wholesaler who 
in turn was selling to a retailer? 
A. That is, correct. 

0 Was there any siqnificance to you in that? 

there was. 

a What was that? 
A The intent of our wholesale incentive is to 
pay our direct customer, the dealer, a wholesale 
Aneeative when he performs the function of a wholesaler. 

This caught my attention because he had not 
performed the function of a wholesaler. He had not 
moved the goods down one step in distribution to a 
retailer. 

Q Your policy of incentive, is this a 
written policy that you had at that time? 
A. Yes; od t Ts. 

ey Did you participate in formulating this 


policy? 


A Mot the particular policy. It was on the books 


at that tire, 


Rowlands 16 

0 Did you participate in the, in servicing 
this policy or making sure that this policy was 
carried out? Was that one of your functions? 

A I would have a partial responsibility. 

Q In the policy in effect in 1969 -- that 

the date that you said you saw the audit? 

The fall of) ' 6s, 

Q Was there a definition of wholesaler 
and retailer within the formal policy in reference to 
wholesalers, wholesale incentives? 

A The policy at that time referred to an eligible 
customer as one who resold, which is normally retailer 
Meee A 

In other words, the intent of our policy was 
always -- 

Q I am not asking for intent now. I am 
asking you specifically in the policy, in the formal 
policy. 

That policy is printed somewhere? 

That is correct, 

Q It is printed in the district policy and 
procedure manual? 


A. Yes; 1t would be located in that. 


Q | Would it be located anywhere else? 


Rowlands 17 

A There is a general information section in our 
price books that we put out. 

Q Those price books are sent to all of 
your cealers? 
A Yes. 

Q In that price book it would set out what 
would be an eligible and ineligible customer? 
A That. is correct. 


Q Would it also set out who was eligible 


and who was ineligible under the wholesale incentive 


program? 
A. Yes, the wholesale incentive policy would 
identify that. 

Q When did the wholesale incentive policy 
come into existence? 
A I don't know the exact date. It goes back a 
number of years prior to 1968, 

Q Approximately? 

I couldn't even give you a wild guess. 

0 More than five? 

Pardon? 

Qa More than five years prior to 1969? 

I would say that that would be a safe estimate. 


Q Between 1968 and '69 dia you ever have an 


=e 


Rowlands 


plan betweon January, '68 and December, '69? 


A We started -- we started at 20 percent,and then 
it was increased subsequent to that to 23 percent. 

Q This would be the discount allowed to 

franchise dealer? 

That is correct, 

Q Was there any change made in eligibility 

the discount in that period of tine? 
A I don't recall a change being made during that 
period. 

Q As of January, 1968 who was eligible for 
the wholesale incentive discount? 

A an eligible customer during that period was 
identified as one who purchased the parts for resale. 

Q Would that be the only definition set 
forth in your manual and the price book? 

A i Would have to get it out, 
(Discussion off the record.) 

Q The eligibility for the wholesale 
incentive would be set forth in this document for '68, 
"t9 and ‘70, and so forth, and this document, the price 
book -- 

A Our price book typically goes out every two 


months. we upcate the general information section of 


k t 
Rowlands 
who was buying it for) resale. 

Q Did it define the term resale? 

No, it did not, ‘to the best. of my recollection. 

Q Was there any definition of the word 
wholesale? | 

MR. MAC CRATE: Has the witness said 
that the word “wholesale" was used? 

Q Do you know whether there was any 
definition of the word "wholesale" in that section? 

A I don't know, 

When you say "definition of the word," -- I 
don't know what you are looking for here. 

Q In that section dealing with wholesale 
incentives, did it define the word "wholesale" as used 
in the phrase "wholesale incentives"? 

A. I don't recall a definition being on the page. 

0 Was there a working definition that you 
used in analyzing a wholesale incentive? 

A, I can give you what wholesale is. 
Wholesale by definition is when you move, when 


you move goods down from the wholesaler level to the 


retailer level, you have performed the wholesale 


function. 


That is the accepted definition of wholesale in 


Rowlands 
the after market. 

Q. In the after market as used in wholesale 
incentive, is that the definition of wholesale as 
applied in wholesale incentive? 

A Now you have used the word after market, and I 
can't respond to your question when you put it that way. 

t You used it. 

WR. SCHLESINGER: Read back his answer, 
please. 
(The reporter read the answer.) 
AL That should be the accepted definition in the 
dealer channel. 

0 Is that the definition used in referring 
to the word wholesale in wholesale incentive plan that 
Ford had in 1968? 

A. Yes. 


a But that cefinition was not written in any 


of the policy documents at that tine? 


A tot to ry knowledce. Not to my recollection. 
Q At that time, in 12968, did it have any 
listing of ineligible wholesale sales? 
THE WITNESS: Let me have that, this 
Gocurent here. It follows the same format. 


Yes, the format also had ineligible sales as 


Rowlands 28 


After reviewing the audit statement of 


That was the audit statement -- 


Q ’ That made reference to FLM -- 

Right. 

2 ~~ did you discuss that with anyone in 
reference to the wholesale incentives received by 
Central? 

A As I. indicated before, there was probably 
discussion. I cannot remember any specific individual 
Or group of individuals that I discussed it with. 

Q What were the discussions and when? 
A The discussions, I am Sure, would have had to 
do with what we indicated was a Situation where the 
wholesale function had not been performed, yet in terns 
of the language of our policy, the sales did qualify 
for incentive payment. 

Q The language you are referring to is what? 
A The lanauage I am referring to is that term of 
sale to a concern for resale, 

Q , The concern being the dealer, or the 
concern being the person that the dealer sold to? 
A The concern that the dealer sold to. 


If he bought it for resale, that particular 


4le 
Rowlands 30 
Q Prior to then were crash parts eligible? 
Prior to November, 1968? No, they were not. 


Q What is the definition of crash parts? 


A It is generally thought of as a peripheral 


sheet metal and some of the bracketry directly attached 
to the sheet metal and some of your moldings and 
exterior trim parte, The common acceptance of the 
term -= 

Q So as of November of 1968, crash parts 
as well as other parts were within the category of 
wholesale -- 

A That 26 correct, 

The crash parts are just added to an already 
established wholesale incentive progran. 

Q The adding of the crash parts was the 
result of conference with the F.T.C.? 

A That is my understanding. 

Q As a result of the conference with the 
F.T.C., were there any other changes made that you 
know of in this particular policy of wholesale 
incentives? . 

A Can you be more specific on that. That is an 
awfully broad -- 


Q I am liniting it to the wholesale 


42e 
Oe 


Rowlands e ee ae 
to other companies like FLM between 1969 pe 1972 -- 
NR. MAC CRATE: I would have to object 
form of the question. ; 
You are using the expression "other 
companies: like" -- 
MR. SCULESTIUGER: All Fiagnt,. J Wee ve 
Q Were the discussions in reference to 
companies who were purchasing from tapulnaicn dealers 
and selling to customers other than the ultimate 
consumer of the product, other than the ultimate 
purchaser of the product? 
MR. MAC CRATE: Would you read that 
question, please? 
Q Do you follow the question? 


No, I am having trouble. 
. 6 


| 
: 
| 
: 


Q You discussed before that you in your 
Jefinition of wholesaler and retailer, wholesaler is 
one who sells to a retailer? 

A Correct, 

Q The retailer is one who sells to whom? 

The consumer. 

Q Then you analyzed that audit of Conksns 
and you saw FLM mentioned, FLM to you was a wholesaler 


Or a retailer in your understanding of the audit? 


Rowlands 
wholesaler. 

Q That was because they sold to retailers? 

Correct. 

Q Were there other companies that were 
discussed between 1968 or 1969 and 1972 who were selling, 
purchasing from franchise dealers and selling to retailers, 
not ultimate consumers? 

A To my knowledge, there was no other company of 
that nature. 

Qa After reviewing your audit, you told us 
that you had sone discussions. 

DO you remerber when those discussions 


took place in reference to FLM's position? 


A, As close as I would be able to identify that, 


it would be in the last Quarter of ‘69. 

Q In your definition of wholesaler being 
one who sells to retailer, is there any particular 
categories of retailers that this falls into or any 
retailer? 

A. Any retailer that is performing the function, 
just down to a retailer. 

It could be a gas station or independent garage, 
body shop. 


Q The retailer is the one who sells to the 


Rowlands 
consumer? 
A To the consumer. 
Q Can you tell us what your discussions 
were in reference to FLM and Central after you reviewed 


that audit? 


A ‘My discussions centered on the language of our 


policy. 

Q When you say "policy," you are talking 
about the wholesale incentive policy? 

The language of the wholesale -- 


Q \ tell us what the discussion was? 


A concern that the language made it possible to 
pay an incentive to one of our dealers when he did not 
in fact perform the function we were paying him for. 

That concerned me. 

Again just for the record, the function -- 
not 
—-- as a wholesaler? 
A. He did not move it down one step in distribution 
to the retail level. 
The dealer was Supposedly functioning as a 
r claiming a wholesale incentive to move it 


Cistribution to the retail level. Ye did not 


cen ton oer 45e 
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do this, and yet the language of our policy still nade 


the sale eligible for the wholesale incentive. 


“oe 


The second thing I was concerned about was that 


this kind, this kind of an operation would make it 


se Ne ee peerne 


possible for a company such as FLM to in turn, say, 


~ swerwer 


sell to Ford dealers. 

In other words, you could go from a Fore dealer 

to company "XYZ" to another Ford dealer, and we would 

ind up paying wholesale incentives in effect to move 
the goods from one Ford dealer to another Ford dealcr, 
which is contrary to our policy. 

We will not pay, only under some very specific 
circumstances, a wholesale incentive on the sale of 
Ford dealer to Ford dealer. 

So we saw a potential problem where if someone 
Gesired they could use this kind of a setup to 
circumvent our policy and the intent of our policy. 

Q Was it you who pease this concern in 
the discussions or were there others who expressed this 
concern? 

A I was probably the most concerned because it 
directly affected a responsibility I have in the 
acninistering of the policy in the field. 


Q At the time of reviewing the audit staterent. 
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re any indication of who the customers of FLY 


That was definitely spelled out. 

Q Were any of the customers of FLM at that 
tire other Ford dealers? 

As I indicated, it was a very clean audit. 

Q I don't understand’ —— 
A A clean audit means that FLM's sales on which 
Central Lincoln Mercury claimed wholesale incentives 
were to body shops and retailers other than Ford and 


1¢ 


Lincoln Mercury dealers. 

Q So the second part of the concerm was not 
directly related to FLM at that time? 
A That 28 ecorrect. 

Q But you envisioned this as a possiblity 
that it could go that course of dealer to middle to 
dealer? 

A I saw our languege as not preventing that kind of 
a SECCUD. 

0 Was there more than one discussion in 
reference to this after reviewing that audit? 

B Tt actually -- it actually led to a very 


prolonged and deep study of the entire wholesale 


incentive systen, Claining systen, language and everything 


a, ae 
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(Discussion off the record.) 

" "Sales except Car Lite Glass"-- Car Lite Glass 
is in parentheses -- "to any independent garage, 
Service station, repair shop or other make non-company 
dealer actually engaged in automotive service or 
repair work," 

Q That is a new item in your policy, 
wholesale incentive plan? 
A That is new language. 


Q New language? 


Q For what reason was that language inserted? 


A That language was inserted so that we would only 
be obliged to Pay wholesale incentive to a Ford Lincoln 
Mercury dealer when they in fact performed the 
wholesaling function and did move it down to a retailer. 

Q In reference to tine, do you know if 
this is one of the first changes or decisions made in 
reference to the policy of the wholesale incentive plan? 
A No. 

I know it was one of the significant ones, and 
that is why it sticks in my mind. 

Q In your discussions in the study, were 


there also discussions and Studies and concerm about 


ea 
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Claining syste. 


e 
. 


ie “Would you explain that to us, please? 


- 


That is a big, big subject. 


O 


an Claining is a way of defining -- 


A. When our wholesale incentive sale is made, a 


OT YP INTE LK OTTER. 


dealer to. get his money submits a claim. 


Q Prior to the change -- when was that 


’ 


ee 


change, by the way, that resulted from the study? 


A That was actually implemented in January of '72. 


Ff 
t 
$ 
‘ 
f 
' 
' 


Q - Prior to January of ‘72 how would a 


S eabieald 


wholesaler put his claim in for the incentive? 
A welds 2 can preae to you in general. X.can't 
give you the document numbers, etc. 

a This policy is reflected in docunents? 

Yes. 

These would eri be standard forms that the 
dealer would £111 in. . ' 

e. Would sik Nhe io oeneratly how it vis, 
done? 
m8 Generally the way it worked was that a dealer 
would list’ the document number, which would be a 


a 


Prepare order or a counter sales slip on which he made 
this wholesale sale. 


I think it would show the document number, the 


~ 


. 
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A We were unable to find a way to put that into 
our systen, That was the one element that had to be 


left to audit. 


_ 


Q “- Prior to the change in the claining 
system in '72 to which you cculd collect on parts and 


amount would have to be left to audit? 


*» 


A. yes. 


In the old system the audit tracks, of course, 


- were apparent -- the audit tracks were the dealer's 


repair BK order number, counter slip number, date of 
Sale. So that the auditor had tracks Sich that 
systen. 

. @ _ Prom ue audit prior to Secs i 
we would be able to tell if it was truly a part that 
was an incentive part? 

A. 

Q Whether the discount claim was truly the 
proper discount? 
A Right. 


~ 


Q And who the customer was that received it? 
That is correct. 
Q If prior to January of '72 as a result of 


an audititwaslearned that one of the parts that a 


ciscount was claimed on was not truly eligible for the 


50e 
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- 


we performed the wholesale sale function where you sell to a 


*. 


retailer. 


Our prices are based on the function performed. 


So when we sell a Motorcraft part to a wa: chouse 


ibutor, his acquisition cost ‘is lower than when 


we sell that identifical part to a Ford dealer. 


“~ . 
: -i% 


Q This is by design? The price -- 
By law. 


Q By law? 


What law is that? 

THE WITNESS: Which law is that? 

MR. MAC CRATE: Are you asking the 
witness for -- 


MR. SCHLESINGER: Why not? 


Y 


I don’t know. 

MR. SCHLESINGER: He deals in the 
bucieia He is there every day. 

MR. MAC CRATE: I think we better 


leave the law in the case to the lawyers. 


Q ' This distinction was subject to some law? 


~~ 


Our pricing is based upon functional discounts. 


Q Oxay. ao ce 


Our concern was that we recognize a dealer as 


we 


5le 
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only specific times that I would be able to -- to say 


I am quite certain I had discussions would be the dates 


of the other audits. 


Co). Were subsequent audits after '69? 
Yes, there were. 


Bee When were they? 


odd 5 October, 1970 and late in ‘72, the fourth 


2S EEE RRR OTT UTTER 


quarter of "72. 

Q Between ‘69 and October of '70, between 
the audit in '69 and the audit October of '70, were 
there any restrictions on FLM or the dealer from whon 
FLM purchased in receiving the wholesale iNornktoas 
A. The 1969 audit, the 1969 audit a clean audit, 
and my recollection is that the business continued on 


’ 


as it was being done. 


Q Between -- 


Up until, you said through 1970, was it? 


Q Whe andit of 1970. 
P= said the audit of 1969. 
Q From the audit of 1969 ey 
A That audit provoked the change in the method 
ele basteees wan being done. | 


Q _ From October of 1969 to your audit of 


1970, did you have any discussions with Mr. Rose or 


32e 
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Q ‘There weren't any formal minutes kept 
of ‘the meetincs? . 
A. No. 
Q bia you order the audit of 1970 of FLM? 


MR. MAC CRATE: .Would you read that 


~ 


question? 
Q Did you order, did you personally order 
the audit of FLM in 1970? 
A That is not in my -- that is not my bailiwick. 


Q Were you aware that there was going to be 


an audit of FLM in 1970? 


A I think I indicated earlier ieee is a 
scaietiie piece of paper that goes on my desk that 
somebody -- 

Q Did you have any conversations with 
someone prior to the audit in reference to the audit? 
A Not to ny Heuellestion, 

Q When did you see a copy of that audit? 

Sometime in the fall of '69. 

You are talking -- 

Q ‘ : an talking about '70. 

Now you ee a "702 

Qa Yes. 


Let us go back over the question. I thought you 


* & & 
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were talking about ‘69. 


Q Did you personally order the audit of 


A The audit of 1970, that particular audit I 
believe I did ask for. 

Q Was this as a result of Haneetbatinns or 
discussions that you had with anyone? 

A Yes. I believe that was -- I think that was 
wanting to get a clarification of the exact relationship 
between Central Lincoln Mercury and FLM, and that was 
one of the things that I wanted the ueinee to clarify 
for me. 

Q Prior to ordering this audit, you had 
the previous audit which laid out the relationship of 
FLM be thc Central Lincoln? 

True? 


The audit of 1969 had reference to the 


relationship. 


Q When did you order the audit of 1970? 


i don't recall. 

Q Was this by written document? 

i don't recall that. 

Q To whom did you send this tes or 


directive? 


Sh Met et tte Re a Baad ah ahead lt ead dh tat 
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I don*t recall that. 

I know that Nal Soper was the one who perforned 
it, but whether I had gone directly to Hal -- 

Q Could you spell it for us? 
S-o-p-e-r. eae re 

Q Is he still with your eee 

He is still with the Ford Motor Company. 

Q Did you receive a copy of the audit? 

i get a copy. The summary. 

Q The summary? 

The summary report. 

Q Did you review it? 

I read the summary report. 

Q Did it clarify to you the position that 
you were looking for in reference to FLM's status? 
A Yes. It led to -- it led to a decision to 
discontinue the second code number. 

Q The -- 

The second code number that Central Lincoln --_ 

Q Prior to that there was no decision with 


~ 


reference to the -- = 


A The coce number thing was also under study 


+5 uf 


during 1970. 


Q You are talking about the code number of 
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Lincoln Mercury or Central Lincoln or generally the 
code numbers? 
A No, the audit was specific. It talked about 
the second code number Central Lincoln Mercury had for 
sale of parts to FLM. 


0 Who made the decision to eliminate the 


The audit report See that we do it and 
Liacted on it. 

Q What was the recommendation of the audit 
report? 
A. That the code number, the second code number was 
not consistent with our policy. 

Q In what respects? 
A The second code numbers are for a Ford or 
Lincoln Mercury dealer who does, say, quite a bit of 
work with government, where he wants to segregate that 
business ecu tee regular dealership business, some 
very, very large fleet that might have a volume of 


business where that would be separated -- we have 


Av . 
Ford dealers, we have both the passenger car franchise 


and the heavy-duty truck franchise, and many of then 
will have a separate physical location for the 


heavy truck. That helps them to segregate by code. 
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Those are the types. There might be another 
category, too, but that -- it is ae a Tord daaler 
where he has his physical investment split to where it 
is helpful to hin, where we can have -- 

Q So it is based on the investment of the 
Ford dealer tweens? 
A That, is correct. 

Q Was this policy formalized in any 
writing about code numbers or second code numbers? 
A Yes. It is -- we have policies on it. 

a Was this policy, this formal policy in 


effect in 1968, '69 and '70? 


, THE WITNESS: Do we have a copy of it. 


I don't know what the -- 

Q While they search for it, I will ask you 
another aewetae 

Back in 1969 when you deal the audit of 
FLM, it was clear that FLM was not in any one of these 
categories? 
| True? 
that is right. 
Q Based on the report of the audit in 1970, 


did you personally make the decision to eliminate the 


code number? 


57e 
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Q we : te Fi 
A It is my understanding that iiae ana receive _ 
wholesale incentive. a | 
Q Did the nude 6s 1970 as you stated, was 
that a clean audit? 
A. Yes. 


Q What was the next audit performed? 


The next audit was in the fall of -- 


MR. MAC CRATE: Excuse me. The next 


{ nit 


ae 
MR. SCHLESINGER: FLM. {+ 


audit of whom? 


A The next audit o FLM was ee the fourth, 
somewhere in the fourth quarter of '72. 

a Was this at your direction? 

No. 

Q Who directed this audit? 
A This was out of the controller's office that 
has the audit responsibility. 

Q Were you aware prior to the audit taking 
place that there was going to be an audit? 
A There would have been a routine sttes of the 
audit that would come over my desk. 


0. Did you have any discussions with anyone 


in reference to this audit prior to it taking place? : 


Row lands 

No. 

Q Again you “en a copy of the audit statement? 
A On that particular mo J a belteve x did, 
Somehow that -- I Gon't recall seeing any --.2 don't 
recall seeing any avait findings om that late ‘72 
audit. 

Q Did you have any discussions with anyone 
in reference to that late "72 audit? 
A. | Yes. | 

Q With whom? 
A. I got a telephone paid from Lamar Hughes, the 
regional manager. 

Q : et oe about that discussion, please. 
A He called to advise that there Was a problem 
in that it had jusc aes to their attention that 
wholesale incentive had been Claimed on sales made to 

FLM after the policy change -- 7 
Qa That being July -- 
: July of “71. 

And would involve a charge back on these 

ineligible claims, ana that it created a serious problem 


because a replacerent dealer had come in place of 
f- : ; 


Central Lincoln. 


a ae we 


Central Lincoln Mercury had been replaced by 


Rowlands 

another dealer. SO we had a new dealer who was 
involved in this entire charge back situation. 

re Did you advise him on this, or was a 
decision made? 
A At the time of the telephone conversation, I said 
send me a memo on everything that you are telling me. 

Q Did you receive a memo? 

I received the memo. 


ay Did you act on the meno? 


My action was to get with legal counsel. 


0. Did you meet with legal counsel? 


I talked with legal counsel. 


Was this of the General Counsel's office 


AS a result of your ccnversations were 

there certain actions taken? 
A. A decision was made. 

Q What was that decision? 
A The decision was made to not endorse the charge 
back but make sure that the dealer understood that that 
ie bee end of it. | 

Q Whose responsibility was it to inform the 


dealer that that we the end of it? 


60e 
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by a given franchise dealer would be passed upon by whom? 
I am talking now prior to 1970. 

A That would be in our market representation 
department. 

Q Would that be regionally? 
A No, that would be Central. That would be the 
market representation Gepartment reporting under ny 
jurisdiction. 

0. Were you aware of Central Lincoln's 
having two or more than one code number prior to 1970 
other than through the audit of FLM? 
A I was aware of it on that '69 audit. That is 
when I became aware of it, 

Q As of the '69 audit you didn't take any 
action? | 


A That is correct. 


: 


MR. SCHLESINGER: Again I am going to 
conclude at this time subject to an application 
to His Honor for relief to have an opportunity 
to continue the deposition of a re at 
another tine. 

MR. MAC CRATE: We are sei ai stay 
here right now. ; 


MR. SCIILESINGER: I know you are, but I 
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i having been duly 
Sworn by Nenry Jacobs, a Notary Public of 
the State of New York, was examined and 
testified as follows: 
EXANINATION BY 
PER. SCHLESINGER: 


“hat is your full name? 


Where do you reside, sir? 
Lakeview Drive, Wyckoff, New Jersey. 
0. Mr. Rose, can you give us your formal 
title and what company you are employed by? 


District sales manager, Ford parte Givision, 


Newark District, Ford Motor Company, Ford ‘arketing 


Corporation. 

0 What is the relationship between Ford 
‘arketing Corporation and Ford Motor Company? 
A Ford Marketing is a Subsidiary of the Ford 
Motor Company. 

tf) Is it wholly ownea by Ford ‘totor Comnany 
to your knowledae? 

aoe, 1620: 

Q tiow long have you had the position that 


you presently hold? 


your duties? 

To supervise the sales of Ford Motor Company 
products in the after market through dealers and 
independents. 

Q That lasted up through 1979, as district 
manacer? 

Would repeat the question? 

w lond were you a district manager? 
You were a district manager in various 
from time to time. 
COrrect? 

Correct. 

0, When did you stop being a district 
manager? 


A, Well, I stopped being a district manager when I 


was Made reqional manager in the Autolite division. 


That was September of 1964 to my recollection. 


0. But then you went back to being a di 
Manager after that? 
A. Yes) Chat)! 16. correct. 

a) The present positicn you have is not 
djatrict manaqer? 
A Yes, it is, but this is Ford Parts division. 


a What was th lifference now between being 


64e 
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district manager of the Ford Parts division and district 
Manager back in 196 -= 
A The difference was the Autclite CGivision was 
responsible for independent distributor sales. 

Q Could you define what you mean by 
independent Gistributor sales? 
A. Warehouse distributors engaged in selling 
automotive parts in the after market. 
0 After market meanino that after it leaves 
Ford Motor Parts or Ford Motor Company ? 
A As opposed to original equipment products placed 
on the market after the car is built in the assenbly 
plant. 


0. What kind of marketing analysis or wha 


kine of work did you do specifically in this capacity? 


A, At what particular time? 

Q Let us deal with when you were with the 
Autolite division. 
A. As a district manager? 

Q Right. 

Our responsibility was to sell Autolite brand 
products to independent distributors and to obtain 
marketing penetration for Ford Motor Company products 


on those product lines through the independent channel. 


4 ¥* 


Rose 10 
indepenients as vou call then and franchise dealers; 
true? 

W211, the market was -- I don't know how to 
answer that. 

MR. MAC CRATTS: If you dontt understand 
the question I think Mr. Schlesinaer would be 
happy to rephrase it. 

0. Tf you don't understand it, tell me you 
don't understand it. 
A. NEUEN Get Mropla'h oth 


a From the point of view of selling your 


product, or Ford selling its product, did they 


Gistinguish between two markets, (a) the franchise 
dealers and (b) the independents? 

I would have to say that is true. 

0 Did thev have a Separate sales department 
that concentrated on independents and a separate one 
that concentrated on the dealers? 

A. That is: true, 

ra} This was true of their Autolite department 

division as well as their parts division? 
True? 
MR. MAC CRATE: You are speaking of about 


what period of time, Mr. Schlesinger? 


66e 
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A, On the part of the Ford Parts division, not that 
I am evare of, 

0 If a purchaser of parts other than one 
those three cateqories wanted to p»rchase parts from 
the Ford Parts division, could they? 

ther than those three catecories? 


Correct, 


0. Back in 1967, could an independent other 
than one of those -- other than a alass or a wholesaler 
pick up parts at the depot of the district vou were 
involved in? 

A. Yes, they could pick up parts under a certain 
policy. 

0 When they would pick up parts, would they 
receive a bill for the parts when they picked it up? 

A No. 

0. Would a dokine, a franchise Gealer, be 
billed For those parts which would he pickea up by the 
independent? 

A. Yes, 


Q Would the franchise dealer pay that bil} 


for the parts picked up by this independent? 


AL Yes. 


ir saben meer laren line Serato 
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Rose RK 
service 
m not getting it, 
People who drove their cars into the dealership 
for service. 
0 In other words, I as a Ford owner, owner 
Pord car, drove my car into a Ford franchise 
service customer? 
Correct. 
Give us the working distinction of a 
wholesale custoner. 
wholesale customer would be incependents who 
service work on vehicles who purchase parts 
franchise dealers acting as wholesalers 
Capacity. 
The working disti: ction of these 


cateqories that you just cave us 


the same day, 
the same distinction applies today as it applied back 
"67> 
Essentially. 
0, In reference to service customers then 


there wouldn't -- the service customer wouldn't be 


picking a part up because he is someone driving in 


getting his service at the dealership? 


Could the wholesaler pick up at the 


Rose 
he sol¢ this class Of account. 

0. So I as a franchise dealer selling that 
Class of account coula get an added discount or an added 
incentive from the Ford Parts division? 

A. It was er incentive only. 

0 What is the use or definition of tho 
word incentives in that Class ~- 

A. Wholesale parts incentive I believe is the tern. 

Q What type of incentive was that? 

MR. MAC CRATE: What ao you mean? 

Could you Clarify that? 

MR. SCHLISINGER: Sure. 

Q It was an incentive to encourage the 
franchise dealer to purchase parts and to sell them to 
such a class of Gealers, such a Class of independents? 
A. It was not an incentive to have the dealer 
purchase parts. 

It was merely an incentive to make it possible 


for the dealer to perform the wholesale function at 


Q How would that be related into, that they 
would be able to get the product at a less of a price 


than if they weren't selling it to such an independent? 


A, They would receive an incentive, which meant that 


> i 
69e 
‘ + & * 
Rose 53 
Zz 7 lly Bly i 
vou hecane familiar with FILM? 
3 : Me ! 
A. tnat; is) correct | 
4 b oa a * e 
a8 Had FLM been known to other people in the 
\ ag nee eae ae 
et LODE AVSErict. prior to 19702 
$ t b 
h. I can't speak to that. 
5: 7 ees : h 
Q Did you discuss FLM with anyone else? 
8 
A Oh, yes. 
Mee 
8 9 a The people that you discussed it with, 
| 10 : : 
tn did they know of FLM prior te 1970? 
1 A Yes. 
® 
Ww 
4% 12 Y o . 
Q Who were the people that you had @iscussed 
13 : | 
ae FLM with? | 
Ww, H 
xd 14 r ‘ . | 
woth. A, Mv: ASSistant’. | 
ad 0 Iho was that? 
. 16 ne ~ ‘ f ; 
A, ir. Frank DAnge lo. Mr. Frank Ascione, our 


general field manager in New York. 


i guess that. is about it. 


i 
19 Qa When was the first time that you had the | 
4 
20 a gall on 
discussion with Mr. D'Angelo? | 
| 

21 A Sometime in 1970, as the result of a dealer 


inquiry. 


23 0 


What was the inquiry and to whom was it 


The inquiry, I believe, was directed to myself, 


and it had to do \ 

the establishrent of a separate f s code 
wholesaler, and this dealer had asked for a separate 
perts code, and then referred to FLM, I guess, in the 
conversation. 

0. Is this the same request, the tyne of 
request as you referred to earlier, to get an identifica- 
tion number to allow people to pick up at the depot other 
than franchise dealers? 

A. No, this request had to do with a dealer code. 

Q What is a dealer code? 


A. It is a parts and accessory code whereby a 


customer code is used to identify all accounts for 


billing purposes, shipments and etc. 

0. This is a code that is set up by Ford 
Motor to identify its customers? 
A. Correct. 

0. What was the information or request made 
in reference to this code? 

The request was that we establish a code for an 
account of a dealer, and the dealer alluded to the 
fact that FLM, I believe, had a separate parts code. 


Q Who was the dealer that made this request 
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t believe it was Parkview Lincoln-Mercury. 


Was Parkview a franchise dealer? 
they were, 
Are they presently in business? 
To the best of my knowledae. 
Q, Are they still a franchise dealer? 
To the best of my knowledge. 
Q id Parkview have a code as a franchise 


dealer? 


at Parkview calle? you? 
Vogels, the principal. 


#e@ called you? 


Ne said to you that he would like to 

Separate dealer code set up for PLM? 

HO. 

He indicated that he wanted a separate code set 
up for an account. 

(2 For an account of his? 

Right. 

I indicated that we didn't have separate accounts, 


parts codes for independent type accounts. 


Tr Mr. Vodels, I believe, alluded to FLM. 
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Q In what reference did he allude to FLM? 
The fact that FIM supposedly had a P and A code 
with the Ford “Motor Cornany. 


Did you check the records with reference 


Gid 
What did it show? 
The records showed that FL“ was operating under 

a separate P and A : believe it was Central 
Lincoln fercury at the time, and that the company had 
issued the P and A code with the understanding that this 
was to be a separate or branch operation of Central 
Linc. in 4ercury. 


0. was there anything in writing between 


Central Lincoln Mercury and Ford in reference to this 


code? 
A, Yes, there was. 
0). In what form was that writing? 
a There was a letter in the file requesting the 
separate parts code. 
Q Was there a response to this letter? 
A. There was obviously some response. What forn 


it took, I don't know. 


0. Was it in letter form? 
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( can’t say fer sure that there were two. 


One report covering both companies? 


Up through May of 1979 @gie Ford ever bill 


FLM directly for any of its purchases? 
A, Up until May of '70? Yes, I believe they did. 
I believe we did. 
0 Do you know when they started to bill FLM 
Girectly for its purchases? 
Zi don te 
In order to ke billed separately for 
your purchases, would you have to have a code number? 

Yes, You, would, 

a) If you had a code nurher you can order 
and pick up in your own name; is that true, or under 
your own number? 

number assigned. 
would be utilizing 
Gentification number where you were picking up through 
a franchise dealer? 


There is only one 


Previously we talked about identification 


numbers. 


Well, that haa -- 

Q Is that what you were referring tn? 

You were referring to I.P. nuchers on Cards. 

rat Right. 

I wasn't sure whether they were numbered or not. 


But P code is a separate code used for 
t 


billing purposes, and that is always assi«ned to a 


dealer only. 
Q FLM had such a 7 and A code? 
As a branch of Central Lincoln Mercury . 
Q Whether it was a branch or noe, Lt.) the 
PLN, had a separate P and A code? 
MR. MAC CRATE: I object to the form 
of the question. 
MR. SCHLYSINGER: I move to strike 
that part of his answer which Says that it was 
a branch of Central Lincoln Mercury. 
MR. MAC CRATE: Your motion has been 
noted on the record. 
0 Other than franchise dealers, did other 
entities receive P and A code numbers from Ford? 
A Not to my knowledce. 
Q A franchise dealer would be a dealer 


that sells automobiles; is that true? 
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What address was it? 
All I recall is that it was in Yonkers. 
Had PLM, prior to, or through May of 1970, 
paid for itens they purchased »y check or cash? 
Do your records indicate that? 
ever saw any record that 
the payment was made. I could be wrong. 
Previously when we discussed -- I want 
to clear up that poin bout identification numbers. 
€re you making a distinction be've 
de and the identification numbers? 
said , I am not sure whether there is 
number assigned to what we will call pickup cards 


f@ Will call then pickup. 


A cote is the basic number that we 


Give to the dealer for billing and sales reporting and 


so forth, incentive reports. 

That is his basic customer number. 

a If you didn't have a P and A code, could 
you pick up at Ford? 

Yes, you could, under certain circumstances. 

a Yould those circumstances be this 


identification number? 
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A. Again I don't know whether there is a number 
assigned to the will-call pickup card. As long a8 you 
hed a will~call pickup that was assigned to a dealer, 
you could mak» that arrangement. 

Q If the dealer, the franchise dealer, gave 
his will-call pickup card to someone else, that person 
could pick up at Ford? 

A Sure, because he would be responsible. The 
driver would have to sign out for it and so forth. 

0. In order for the franchise dealer to give 
his will-call pickup card to someone else, would he 
have to get permission from Pord? 

B No, there was no way we could control that. 

He would be responsible for the billing though. 

Q Under the code number -- 

Correct. 

Q -- the same thing, under the P and A code 
number -- 

A. Right. 

Q ~- the person who has the code number is 

responsible for the hilling? 


A Right. 


Q You had your discussion with Mr. D'Angelo 


and did you do a research of your records in reference to 


Organization? 


I just want to restrict it to branch now, 


Not export -- or not Ford as against Lincoln Mercury. 


I believe as 


far as branches were concerned, 


lL was prohably the only one that had a branch code, 
0) In the records of Ford, is there anything 


in writing that specifies VELM, FLM's code, or the code 
P 


aS a branch code? 


use the word branch code as a 


Separate marking? 


A. T am not sure that it would be referred to in 


that manner. Tt would be referred to as a separate 


code only. 


0 Geing back to your sales policy -- 


Was there anything in the policies or 


racts that Ford had wit', th franchise dealers that 


t4e rerarence 


to branch codes? 


t believe it would he referred to as @ Separate 


Is that in the writter contract with the 


anchise Gealer? 


I don't think it is spelled out. 


You are talking about separate facilities. 
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requested that he be aqiven the benefit of a separate 


P and A code on what he considered to be the sane basis. 


As a resnlt we decided to review all of the 


Separate P and A codes to determine that they were in 


fact being used within the policy. 


Did you take any action against the 
7 


P and A code that was issued for Central Lincoln for PLM? 


A Yes. 

Subsequently it was determined that this was not 
in fact a branch of Central Lincoln Mercury, but that 
it was +: separate entity, and as a result we consulted 
with the dealer and the decision was made to cancel 
the cojde, 

Q Did you cancel any other codes that you 
had issued after review of all of the codes in May of 
1979? 

I believe there was another, but I am not sure. 

0. What is your recollection of the other? 

I believe it was an export code for a dealer that 

inactive in the business. 
Do you remember his 
don't. 
The gentleran -- Mr. O'Halloran 


Correct 
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the cunestion. 
0 How did FLM compare to franchise dealers? 
On what basis? 
q, Dollar volume. 
In what area? 
0. In reference to parts. 
In just the New York area or -- 
a Let us deal with the New York area. 
would say they were a fair-sized account. 
0. Were there accounts that were larger than 
Oh, yes, Many. 
0, How many accounts were larger than FILM? 
A In terms of all of the dealers in New York -- 


it could be a quess. I really don't know. 


Give me a ball park figure. 
MR. MAC CRATE: LT will chject. 
really doen't know. 


What is your best recollection at this 


There were a qreat number that did -- larger 


volune, whatever that is. I don’t know. 


0. Retween 1967 and 1976 the incentive, 
wholesale incentive that we spoke about previously was 


in fect; isn't that true? 
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0. Would this Ford master price book be 
distributed to franchise dealers? 
A, Yes. Le would: 

9. What was the eligibility or who were the 
eligible customers in Order that the franchise dealer 
receive this incentive? 

A. I think -- it is too broad a question. 
you say "who were the eligible customers, " 
spell out customers. 

0. How did it -- 

It spelled out types of accounts. 

0. What types of accounts were eligible in 
order that the franchise dealer received the incentive? 
A. Basically customers encaged in autonotive 
Service or repair work actually using the parts on 
the vehicle, 


Q If I was a customer of a dealer and I did 


not do any body repair work, woulda that franchise dealer 


between '67 and '70 receive the discount by the 
incentive? 
MR. MAC CRATE: Would you repeat the 
question, please. 
MR. SCHLES INGER: Sure. 


If I,as a customer of a franchise dealer, 


A 
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There was an eligibility for the discount 


based on brand, on tyne of part; | true? 


Certain parts were eligible and certain 


Correct. 

0, Assune that he bought certain parts that 
were eligible, would he then he entitled to the 
discount? 

A. I got to get back to this function. 

I don't think I have got it clear in my mind 
what the function of this account is. 

a) The function is simple, to buy parts and 
sell to other people. 

i What people? 

0), Body repair shovs. 

You mean he would he sellina other people engaged 

Ford and Lincoln Mercury hodyv repair business? 

ia Ford, Lincoln Mercury body repair business. 

Then he would }.e excluded. 

He would be a broker, an intermediary, and that 
would he ineligible. 

q, Between 1967 and '70 he could not aet a 
discount, the franchise dealer from whom he bought could 


“not get the incentive? 


Ros 


A. According to the policy, peenl2 that were 


se OP 


a 3 
brokers or intermediaries engaged in sale or reselling 
4 | 
of genuine Ford parts were not eliqible custoners. | 
5 | 
Q Say that aqgain. | 
6 : 
A, According to the policy as I recall Lt, the 
7 | | 
a people engaged in selling or reselling genuine Ford 
8 | 
parts to cther Ford and Lincoln Mercury dealers were j 
9 nee 
not eligible customers. t 
10 | 
Q So Ford Motor Company restricted or 
. 11 eae : ee a 
. limited to whor the -- restricted or limited giving 
12 or ; ' . : ; 
the wholesale incentive to its franchise dealers if 
13 : | 
the customer of that franchise dealer sold or resold 
14 : 
tne part to some other body repair shop? 
15 A It is too broad a question. 
| 
16 ei ae fe | 
What branc of parts? 
17 0 Those which were entitled to the incentive. 
) 
8 } 
f , A. But were they Autolite brand -- 
19 : 
0, Whatever product was entitled to the 


incentive. 


MR. 


MAC CRATE: I think the witness is 


telling you, Mr. Schlesinger, that you can't 


enbrace two hundred forty thousand parts -- 


0. There were 240 parts Cligible for the 


incentive? 
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Rose 102 


‘ drawn up by Ford Motor Company? 
3 A Yes. 
\ 4 9) And sent to the franchise dealer? 
* \ 
i 5 A, Correct, 
, 6 0 If the audit after allowing the incentive, | 
B. | 
fiw J 7 if the audit of the franchise dealer showed that some | 
5 of those salas went .to, as you called them, brokers or | 
ee 9 intermeciaries, Ford Motor Company could disallow the 
10 incentive? | 
11 True? | 
2 A, 


"Youle you repeat that question? 


3 et 
: , a surely. ; 
14 Under your definition of eligibility, | 
yw | 
15 after Ford Motor Company received the application for 
} 

16 the incentive and then went at some tine and audited 

17 that franchise dealer's books and they found that the 
be 18 incentive was qiven, was given because of a sale to ie 
(Pd 


some broker or intermediary, could the Ford Motor 


eliminate the incentive? 


21 A x 


u would have to tell me what time period. 


a Eetween ‘67 and '70. 


What time period didthe sale take place before 


Any time before. 
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The way you have put the question, the answer 
would nave to be yes, to the best of my knowledge. 
Is that because on definition of 
broker or intermediary was not eligible 
for the discount or was not eligible as a customer so 
that the franchise dealer could receive the incentive? 
A. Is that because -- 
0. The elimination or the disapproval of 
the incentive to the franchise Gealer, the illustration 
thet I just gave, is because the ultimate customer of 
the franchise dealer, the fellow who received it, the 
broker or intermediary, was not one of those eligible 
customers in the definition? 
A Peecudidwy Ses 
(). Between '67 and '70 a hroker or inter- 
meclary, someone who just received the parts and resold 
then to body shops er other customers, was not an 
eligible customer? 


True? 


So between 1967 and '70, Ford Motor Company 


would only allow incentives to qo to franchise dealers 


who sold to people other than brokers or intermediaries? 


Trve? 


t. 


Well, 


Rose 


%her than those two? 


the ones that you referrea to are always 


ineligible customers. 


0, 


In May of 1979 ana Subsequent to that, you 


became familiar with FLM? 


Ee@pOrts of 


E believe . 


intermediory? 
NO, as 


facilitv or a 


0. 


the 


rue? 


You saw the financial reports or 


audits of (PLM 


Savy 


Ones 


Anc you discussed FLM with Mr. D'Angelo? 


Was FLM at that tine a broker or 


I indicated before, they were a separate 
branch of Central Lincoln Mercuny.. 


After 1970, and after you submitted your 


letter to them in reference to eliminating their own 


cove number, would they fall into the category of broker 


or intermediary? 


Of ‘the 


0. 


letter was sent out which eliminated the code 


Mi. MAC CRATER: ¥ object to the 


question. 


After you or the 


ae 


Submitted your letter 


number 
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That would be determined by soreone else. 


0. Who? 
A. That would be determined, I guess, at the time 
Of an audit. 

Q The decision after the audit or the 
question of -- 

Were you made aware as district manager 

wack in '70 to '72 of what the policy was of the Ford 
Motor Company with reference to ineligible wholesale 


Sales? 


Ford Motor Company relied -- you were 
with the man in charge of the district at that time, 
were you 2G? 

A. Yes. 

0) And above you at the district level, was 
there anyone above you at the district level? 
A, Ho. 


0, You were the boss of the district level; 


~ 


0. And you tell us now that you don't 
remember what the policy was back in 1970, '72, when 


you were boss of that district? 
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Did vou ever hear of a gentleman by the 


A lig was the dealer at Atlas Lincoln Mercury 


the best of ny knowledcae. 


hid you ever have any dealings with 


from tire to Line? 


wt 


[ helieve that was in ene fall of * 72. 
DO you still deal with hin? 
POE), 
when did that cease? 
“hen the district was Split. That was 
December, '72,. 
0. Is that company now out of business or 


is it still in business? 


I have no knowledge of that. 


Did you ever have an occasion to discuss 


Collision Parts with Mr. Pollack? 


Yes, we did. 
i 
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a When and under what circumstances? 

It came to my knowledge throuch happenstance, I 
believe, that a new dealer, Atlas Lincoln Mercury, had 
replace’? Central. 

A question was asked regarding wholesale incentive 
by soreone, and I asked why the question was being 
raised, 

At that point I helieve I was given the knowledge 
that FLM was going -- was being sold or had been sold 
or was joing to be a wholesale customer of Atlas 
Lincoln Mercury. 

6) When was that? 

th the fall ef) "72, 3 qness. 

0. Did you nave any @iscussions with 
Mr. Pollack in reference to FLM becoxing a wholesale 
customer of Atlas? 

A. Yes, T did, 
0. What was the conversation? 


A The conversation had to do with Mr. Pollack being 


cwed money by FLM and ~-- I don't recall exactly how this 


took place. 


In any event, I had a conversation vith Mr. Pollack, 


with Mr. Collins of the Lincoln Mercury division, who 


was the district manager for Lincoln “ercury, and at that 


tir> tir. Pollack questinned the sales to PLM with regard 
to profitability ane credit exposure and indicated that 
he didn't believe this business was economic -- an 


econcnic Opportunity for him hecause of the credit 


IT pointed out, tT talked to hin in terms of the 
policy with regard to eligibility at that time, and 
ix. Pollack in@iecated that Central was owed a substantial 


acount of money by FLM ang unless he received incentives 


for those sales Frm had indicated that they would not 


ray the amount of moneys which they had@ been owed. 

Q. What did you Say to him in reference to 
the eligibility of Frm? 
A. . Said that 1 didnt’ believe that the policy at 
that time would riaka FLM an eligible customer, that 
thought that they ware ineligible. 

For what reason? 

A Because they were not enqaged in automotive 
service or impair work as spelled out in the policy. 

0 “hat was the date of that? 

The date of —-he change? 


ra The date of the discussion. 


was the fall of "Fae T don't know 
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0 Under those exact circumstances because 
3 
of the policy you felt that FLM was ineligible so that 
4 
: Atlas would not be able ‘o receive the wholesale 
5 *. * 
incentive if they sold to then: true? 
6 
A, Under those circumstances as outlined by | 
7 iis | 
ty. Pollack, riaht, 
} 


Q What were the circumstances that 


Mr. Pollack »utlined about FL™ that in your mind made 


Ne indicated that they, the customer, his 

customer, YLM, was not angaged in automotive service or 

repair, that he was essentially selling other veople 
0. Other people meaning vhorm? 

A Ford an? Lincoln Mercury dealers and body shops 

to the best of my knowledge. 


0. If he Jicin't sell other Ford and Lincoln 


Mercury dealers but he just sold body shops, would that 


we 


still make him ineligible at that tire? 


A Within the framework of that policy, yes. 


0. Ir the framework of that policy, you 


are referring to 3g of Plaintiff's 4 for identification, 


starting off saying, "Sales to any customer not engaged 


in 


autonotive service"? 


Yes 
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the nane of the customer to whom the dealer is selling? 
A, No, it has not. 

Are there still periodic audits of franchise 

dealers conducted by Ford? 

Yes. 

0. Until today? 

Until today, right. 

0. Dic you have any other conversations 
with Mr. Pollack in reference to FLM other than the 
one that you have just told us? 
f Yes. I had a phone conversation with him. 


) What was that and when? 


Again it t7as'in the fait of "72, ana -- at that 


time I informed him that we were going to allow the 
incentives thet he had applied for for a specific 
period of time as a result of what he had indicated to 
uS was a hardship and would result in his losing his 
business because FLA had threatene4 not to pay their 
bills unless they received che incentives. 

a} For what period of time was that? 
A, Some number of months, but -- I don't recall the 
exact number. 

0. Yoes Atlas presently deal with FLM? 


I have ne idea. 
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Did he discuss with you how he could 


4 A, Vie discussed the policy as reqards to elicible 


customers, and how he would be an eliadible customer under 
5 q 


6 certain circumstances if he met the qualifications. 


7 0. What was that discussion about, how he 
8 could be an eligible customer? 
9 A. These were Suggestions that he had made regarding 


10 becoming a dealer possibly at some future date. 


3 continue in a relationship? | 
| 
| 
| 
} 
| 
11 a A franchise dealer? | 


13 0 In other words, the only discussion you 


14 had in reference to his becoming eliqible was for him 


to becone a franchise dealer? 


16 A. ves, I believe I told him at that time that that 


17 was the only way that I could see, that he become a 


partner and in effect a franchise dealer, 


19 (. In effect, if he merged with a franchise 


dealer? 


A. Correct, 


22 re So because of the eligibility requirements 


23 as in effect at that time, 


the only way you saw was the 


24 fact of him beconing a franchise dealer for him to be 


able to deal with Ford? 
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When you say for him to be able to deal with 


Ford, or to deal with one of onr dealers? 
0. Yes. 
Yes. 
a At any time subsequent to May of 1970, 
did you receive any reports from any franchise dealers 
in reference to sales to ELM? 
MR. MAC CRATE: May I have the dates, 
Please? 
MR. SCHLESINGER: Suhsequent to 1970. 
THE WITNESS: May I hear it again? 
0. Subsequent to 1970, did you receive any 
reports from any franchise dealers in reference to 


Sales or attempted sales to FLM? 


That is correct. 

0. Did you request from anyone information 
concerning sales to FLM? 
A. I had already been given information by 
‘Nir. Pollack. 

a Other than what you had been given by 


Mr. Pollack, did you request either in writing or orally 
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PX 112 Form of Ford Sales and Service Agreement 
(undated) 


Ford Marketing Corporation 


Ford Division 
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-ord Marketing Corporation 


AGREEMENT made as of the dav of 


hy and between 


2 


(hereinafter called the Dealer) and Ford Marketing Corporation. a Delaware corperation with its principal 
place of busines: at Dearborn. Mi higan (heveinafter called the “Company’). 


PREA\.3LE 


The purjese of this azreement is to (ir-establish the Dealer as an authorized dealer in COMPANY 


PRODUCTS inviting VEHICLES «as herein defined:. 


Company in proiueing and seiling tho: 


fi) set forth the re-rective responsibilities of the 
e products to the Dealer and of the Dealer in re-elling and providiny 


nize the interdependence of both parties in achieving their mutual ol 
of satisfactory sales. service and profits b 


COMPANY PRODUCTS, 


service for them: and tii reeoz 


yectives 
¥ continuing to develop and retain a broad base of sati-fiel owners of 


In entering inty this dereement. the 
and of cach ot its suthorized 


PRODUCTS asul deaives’ 


ompany and the Dealer recognize that the success of the Company 
dealers depends largely on the reputation and competitiveness of COMPANY 
serviees. and op how well each fulfills its responsibilities under this 


ayreement. 
It is the opinion of ihe Company that sales and service of COMPANY PRODUCTS usually can best Le: 
f " suas tu the public through a system Of independent franchised dealers. with each dealer fulfilling 
Fesponsibilities in a eiven to ality from properly low ated, adequate, well-equipped ans 
Teaed by competent persunnel and provided with the necessary 
recounizes that. in such a fran hice stem. the Com 
VS the Nuitibers, loations snd sizes of dele 


his 


I attractive dealerships, 
working capital, The Dealer 
pany must plan for the establishment and maintenance of 
fe Nevessary for satisfactory and proper sales an 


which are 


I service representa. 

na entree ete 
e ; ¥ ~ anit s > 

$25 - ie ‘ 


ta 7? 9 

ite ; ee Vo. e 
toon im each muarse! area as ifexists tnd as jt edeveons and changes, At the same tine. the Company endeavors 
Wer perees dle each oer ite dealers with a reasonable prect opoartunity based on the potential fur sales and service 


of COMPANY PRODUCTS within his locality. 


The Company endeavers to make available to is dealers a variety of quality products. responsive to broad 
wants and needs of the buying public. which are attractively stvled. of sound engineering design and produced 
ona timely basis at competitive prices. The development. production and sale of such products require that 
the Company and is manufacturing sources make large continuing investments in plants. equipment, tools and 
esher facilities. enzineering and stvling research and dev elopment. quality control procedures. trained person: 
ne! and marketing pregranys. Heavy commitments must also be made in advance for ran material= and tisished 
parts. For purposes of making these investments 4nd commitments, planning production and estimating costs 
fer setting priees. the Company assumes in advance an estimated volume of sales for each of its products. 
Within each vear, it develops monthly production schedules from basie orders submitted by its franchised 
dealers fur the fuiowing menth and its and their best estimates of the market for subsequent: mouth-. 


In turn, each of the Com;anv’s franchised dealers makes inportant investments or commitments in 
retail sales and servive facilities and equipment. in working capital, in inventories for vehicles. purts-and 
agecessories. and trained sales and service persotinel based on annual planning volumes for their markets. 

If satisfactory volumes for either the Company or a dealer are-not realized: each may suffer because 
of commitments already made and the cost of manufacturing and of selling each product mar be increased, 
Fach month each dealer musi-ferecast and give ike Company a basie-order forthe products needed-te-serve 
his market. During the month each dealer should submit specine oders for products covered by his basic 
order. If dealers’ specific orders fur anv productare creater than_or_diferentfrom theietase- orders-the 
Company seeks to revise production schedules to the extent feasible. and to allocate fairly anv product in 
short suppiv. but inevitably both the Company and its dealer: suffer loss of profits to the extent they cannot 
meet market demands. Thus. the automotive business is a high risk business in which the Company. its 
2 its dealers can succeed only throuch couperative and cumpeiitive efuri ia their 


respective areas of manufacturing. sales. service and customer satisiaction. 


Since it is the dealer who deals directly with. and develops the sale of COMPANY PRODUCTS to. the con- 
suming public, the Company substantially relies on its dealers to provide successful sales and merchandisiny pro- 
grams. competent service operations and effective owner relations programs. To do this. dealers must carry out 
their responsibilities of establishing and maintaining adequate wholesale ani retail finance plans. new anu used 
Vehicle sales programs. parts and <ervice sales programs. personnel training and supportive capitalization and 
working capital. Tu assist its dealers in these responsibilities. the Company establishes and periodically updates 
standard: of operation and planning guides based on its experience and current conditions. It also offer- -ales 
and service training courses. advice as to facilities. counseling in the various phases of dealership operation- 
and. throuzh other azreements and the activities of its affiliates. a:sistance in financing. new and used vehicle 
merchandising. ports and service merchandising. leasing. daily rentals and facilities development. It alse 
conduct: national advertising. promotional and other marketing programs and assists dealers in developing 
complementary group and individual prozrams. 


To enable the Company to provide such assistance. it requires dealers to submit uniform and accurate 

sales. operating and financial reports from which it can derive and disseminate analytical amd comparative 

perating data and advice tu dealers. The Company also solicits dealers to bring to its attention through their 
National Dealer Council organization any mutual dealer problems or complaints as thev arise. 


Because the Company relies heavily on its dealers for success it reserves the right to cease duing bu-ines: 
with any dealer who is not contributing sufficiently to such success. Similarly. the Company recognizes that 
ite dealers look to it tu provide « einpettive products and programs and that. if it does not do su. anv dealer may 
elect ty cease doing bu-ine=+ with the Company, 


. 


The Company hiss elected tu enter inty this agreement with the Dealer with confidence in the Dealer’- 
integrity and ability. his intention to earey out his responsibilities set forth in this agreement, and his desire 


segue. ne Z hats 97e : 
elo provide courteous, conmfetent ghd sati<fving sales and service representation ty consumers fur COMPANY 


PRODUCTS. cdi relane apen his representations as to the persons who will participate in the ownership 
and manszemeat of the dealership, 

The Derer has elected to enter inte this agreement with the Company with confidence in its integrity 
and 2blits. hs intention te provide competitive products and assist the Dealer to market them sucerssfully, 
and its desire to maintain hich quality dealers. 

Roth parties recognize that the rights of the Dealer and the Company under this agreement are defined 
and limited by the terms of this azreement and applicable law. 

The Cernpany and the Dealer further acknowledge that their methods of operation and business practices 
have an important eect on the reputation of the Dealer. the Company. COMPANY PRODUCTS and other 
franchised testers of the Company. The Company and the Dealer also acknowledye that certain practices are 
detrincenta! t« their interests. such as deceptive. misleading or confusing advertising. pricing. merchandising 
or busines: practices. or misrepresenting the characteristics. quality. condition or origin of anv item of sale. 


It is the expectation of each of the parties that by entering into this agreement. and by the full and 


faithful sbservanve and percormance of its duties. a mutually satisfactory relationship will be established an | 
mainta)ed. 

IN CONSIDERATION of the mutual agreements and acknowledgements hereinafter made. the parties 
hereto acree as follows: 

A. The Company herety appoints the Dealer as an authorized dealer at retail in VEHICLES and at retail 

and wholesale in other COMPANY PRODUCTS and crants the Dealer the privilege of Luving COMPANY 
PRODUCTS from the Company for sale in its DEALERSHIP OPERATIONS (as herein defined). The Company 
also grants to the Dealer the privileze of disclaving. at appraved location(s). the Company's trademarks and 
trade names epplicable to COMPANY PRODUCTS. The Dealer hereby accepts such appointment. 

B. Subject to and in accordance with the terms and conditions of this agreement. the Companv shall sell 
COMPANY PRODUCTS to the Dealer and the Dealer shall purchase COMPANY PRODUCTS frum the 
Company. 

C. The Ford Marketing Corporation Ford Sales and Service Agreement Standard Provision- (Form 
VP ROSd-V CEN, SALE £700"). a duplicate original of which is attached to the Dealer's duplicate original of thi- 
agreement. have been read and agreed to by the Company and by the Dealer. and such Standard Provisions and 
anv duly executed and delivered supplement or amendment thereto. are hereby made a part of this agreement 
with the same force ond effect as if set forth herein in fuil. 


snature of the General Manager. 

snature of the General Sales Manazer. Market Representation Manager. ora Regiona! 

or District S21es Manazer. of the Ford Division of the Company and a duplicate original thereof is delivered 
personaily or by mail to the Dealer or the Dealer's principal place of business. 

E. The Deter acknowledzes that (i) this agreement may be executed only in the manner provided in 
paragrazh D hereof. (ii) no one except ihe General Manazer. the General Sales Manager. or Market Repre- 
sentation Manazer of the Ferd Division of the Company. or the Secretary or an Assistant Secretary of the 
Company. is authorized to make or execute any other agreement relating to the subject matter hereof on 
behalf of the Company. or in any manner ty enlarze. vary or modify the terms of this agreement. and then only 
by an instrument in writins, and (ii) no one except the General Manager of the Ford Division of the Company. 
or the Secretary or an Assistant Secretary of the Company, is authorized to terminate this agreement on behalf 
of the Company. and then onl by an instrument in ssriting. 

F. In view of the per-onal nature of this azreement and itz objectives and purposes. the Company expressly 
reserve: to itself the rizht to execute a Ford Sales and Service Agreement with individuals or other entitie- 
specifically selected and approved by the Company, Accordingly, this agreement and the rights and privileges 

- conferred on the Dealer hereunder are not transferable. arsisnable or salable by the Dealer and no property 
Fight or interest. direct or indisect, is sold. conveyed or transferred tu the Dealer under this agreement. This 
_. agreement has heen entered into, by the Company with the Dealer in reliance (i) upon the representation and 


aes oe 


or % ; : 9 ; ; po 
agreement that the following person(s), and only %, iiwk « person(s), shall be the principal owners of 
the Dealer: 
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NAME HOw! PERCENTAGE 
ADDuth OF INTEREST 
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TONSA VE CLEAR O° 


(ii) upon*the representation and azreement that the following person(s), and only the following person(s). 
shall have full managerial authority for the operating management of the Dealer in the performance of this 
aereement: 


eyo 


M4 
4.8 
Ly 


NAME HOME TITLE 
ADDRESS 


Mak 
FOO: 


and (iii) upon the representation and agreement that the following person(s). and only the following person(s), 
shall be the remaining owners of the Dealer: 


A PLACE 


NAME HOME PERCENTAGE. 
ADDRESS OF INTEREST 
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The Desler shal! give the Company prior notice of anv propos 

authority. and immediate notice of the death or inca 

No assignment of this azr anv unle-s 
and until embodied in an eement. as the case may be. duly 
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pany shall not unreasonably withhold its 


G. (Strike out either subparagraph (1) or (2) whichever is not applicable.) 


Od. 


(1) This acreenient shall continue in force and effect from the date of its execution until terminated by 
either party under the provisions of paragraph 17 hereof. 


(2) This agreement <hall continue in force and effect for a term commencing on the date of its execution 


and expiring —————_________ unless sooner terminated under the provisions of paragraph 17 hereof, 


H. Both the Company and the Dealer assume and agree to carry out and perform their respective respon- 
sibilities under this agreement. 


TRANSIER TAPE “CLEAR 0° 


ROM SOLS GOVE 2101716 PALSS IN PL 


IN WITNESS WIHEREOF the parties hereto have duly executed this agreement in duplicate as of the 
day and vear first above written. 


GED Ford Marketing Corporation 


General Manager, Ford Division 


Countersizned by 


a 
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rord Marketing 


FORD SALES AND SERVI 


DEFINITIONS 
1, As used herein, the following terms shall have the following meaniigs, respectively: 
1. (a) “COMPANY PRODUCTS” shall mean such 

(1) new passenger cars, 


(2) new trucks and chassis. excluding all diesel trucks and chassis and all trucks and 
chassis of series 850 or higher designations, and 


(3) parts and accessories therefor, 


as from time to time are offered for ale by the Company to all authorized Ford dealers as such for 
resale. plus such other products as may be offered for sale by the Company to the Dealer from time 
to time. The Company reserves the right to offer any new, different and differently designated 
passenzer car. truck or chassis, and any other product. bearing any trademarks or brand names 
- used or ciaimed by the Comvany or Ford Motor Company or auy of its subsidiaries. includin« ihe 
mame “Ford”. to selected authorized Ford dealers or others under existing or separate new agrce- 
ments: provided. however, ‘hat the Company shall rot franchise any such new passenger car 
bearing the name “Ford” (other than the Ford script-in-oval corporate form of trademark) to 
anyone who is not an authorized Ford dealer. 


1. (b) “CAR™ shall mean any passenger car. and “TRUCK” shall mean anv truck or chassis, 
included in this acreement pursuant to paragraph l(a) above. “VEHICLE” shall mean any CAR 
or TRUCK and “VEHICLES” shall mean CARS and TRUCKS. 


3. e) “COMPETITIVE CARS” and “COMPETITIVE TRUCKS” ‘shall mean: these new 
cars and new trucks. respectively, not marketed by the Company which are selected by the 
Coinpany as cenerally comparable with CARS and TRUCKS, respectively, in price and product 
characteristics. 


E.(d) “INDUSTRY CARS” and “INDUSTRY TRUCKS" shall mean all new cars and all 


new trucks. respectively. of all manufacturers to the extent data therefor are reasonably available. 


1. (e) “GENUINE PARTS” shall mean such parts, accessories and equipment for VEHICLES 
as are ofered for sale by the Company from time to time to the Dealer. 


1. (f) “DEALER PRICE” shall mean. with respect to each COMPANY PRODUCT to which 
it refers. the price to the Dealer fur such product. as from time to time established by the Company, 
before deduction of any cash or other discount applicable thereto. It shall not includ amount 
in the nature of apredelivery or other holdhack deposit or charge, any dealer associat. —_llection, 
any charse by the Company for distritution, delivery or taxes, or any other charge for special 
items or services. 


and> FORA ZH 


1. DEFINITIONS (Continued) 

1. (g) “VENICLE TERMS OF SALE BL LUETIN’ shall mean the latest VEHICLE TERMS 
OF SALE BULLETIN os srmendmente theresa burnished te the Dealer from time to time bv the 
Company setting furth the terms of sale and ordering procedures applicable to sales of VEHICLES 
to autherized Ford dealers. 

1]. (hh) “PARTS AND ACCESSORIES TERMS OF SALE BULLETIN® shall mean the latest 
PARTS ANY ACCESSORIES TERMS OF S\LE BULLETIN and amendments thereto furnished 
te the Dealer from time to time be ihe Company setting forth the terms of sale and ordering 
procedures {ppuiwaiae to sales af GENUINE PARTS to suthorized Ford dealers. 

B. i) “CUSTOMER SERVICE BULLETIN’ whall nican the latest CUSTOMER SERVICE 
BULLETIN end amendments therets S:rnished to che Dealer from time to time by the Company 
establishing standards for authorized Ford dealers with respect to service personnel. training. tools 


and equipment. for customer haniling procedures and fer evaluating the Dealer's service 
: bide : 


performance. 

1. Gj) (DEALERS LOCALITY shat! mean the lucality designated in writing to the Dewer 
by the Company from time to time as the area of the Dealer's sales and service responsibility fur 
COMPANY PRODUCTS, 

‘4. GR) “DEALERSHIP LOCATION™ shall mean the place or places of business of the Dea'er 
for carrving out this azreement which are approved by the Company as provided in paragraph 5 of 


this agreement. 

ee (1) “DEALERSHIP FACILITIES” shai! mean the land areas. buildings and improvements 
established at the DEALERSHIP LOCATION in accordance with the previsions of paragrand 5 of 
this acreement. 
1. (m) “DEALERSHIP OPERATIONS” shall mean the sale of COMPANY PRODUCTS and 
used vehicles. service operations and (if the Dealer so elects) rental or ieasing of VEHICLES. 


conducted Iw the Dealer at or from the DEALERSHIP FACILITIES. 
I. Om) “CAR PLANNING VOLUME” and “TRUCK PLANNING VOLUME shall mean the 


averace annual estimated sales base for CARS and TRUCKS. respectively. established by the Comm- 
pany for the Dealer from time to time for planning purposes under its standard procedures for 
authorized Ford dealers in single or multiple DEALERS’ LOCALITIES, as the ease may he, 


consumer shopping hatits. demographic factors and other appropriate data to the extent available 
and pertinent. Such terms shail not represent the actual sales volumes to be achieved by the Dealer 
to meet his responsibilities under parazrayh 2 of this agreement. 


1. (vo) “PERCENT RESPONSIBILITY” shall mean the ratio of the Dealer's CAR PLANNING 
VOLUME. and of the Dealer’) TRUCK PLANNING VOLUME. to the total CAR PI ** NING 
VOLUMES and to the total TRUCK PLANNING VOLUMES, respectively. for all ; - ized 
For’ ! alers in the DEALER'S LOCALITY. 

‘p) “CIO” units in operation) shall mean the CARS and TRUCKS of the next preceeding 
thr: re anore model sears (as determined by the Company from time to time) licensed within the 
DEALER'S LOC sta given time multiplied by the Dealer's PERCENT RESPONSIBILITY 
therefor. ue 


1. DEFINITIONS (Continued) 

1. (q) “GUIDES” shall mean such reasonalde standards as mav be established by the Com- 
pany for the Dealer irom time to time under its standard drocedures for authorized Ford dealers (i) 
for DEALER SiIP FACILITIES and equitnent, eapite cation and net werking capital based on 
such factors as CAR and TRUCK PLANNING VOLUMES. UIO. the DEALER'S LOCALITY and 
(ii) .or inventories. personnel. demonstrators and other elerr=nts of DEALERSHIP OPLRATIONS 
based on sue’: factors as sales and service volumes. 

RES?PONSILILITIES WITH RESPECT TO VENICLES 

2. (a) Sales, The Dealer sha'l promote vigorously and azzressively the sale at retail (and. 
if the Dealer elects, the leasing and rentals of CARS and TRUCKS to private and fleet customers 
within the DEALER'S © 
for such sauces and obtzin a reasonable shore thereof: but the Dealer shall not be limited to the 
DEALER'S LOCALITY in r:zxing saies. To this end. the Dealer shail des clop. maintain and direct 
a trained. quaiity vehlele gales organization and shal! conduct throughout each model year 
azzressive olvert! 
of the Company's alvertizinz and sales promotion programs reiating to VEHICLES. 

The Dealer's performance of his sales responsibility for CARS shall be measured by such 
rezsonakle criteria as the Comipany may develop from time to time, including: 

(1) Dealer's sales of CARS to private and geet users located in the DEALER'S LOCALITY 


as a percentace of: 

(i) all private and ali fleet registraiions of CARS in the DEALER'S LOCALITY, 

(ii) al! private and al! feet registrations of COMPETITIVE CARS ia the 
LOCALITY. 

(iii) all private and a!l Beet registrations of INDUSTRY CARS in the DEALER'S LO. 
CALITY. and 

(iv) the private and feet sales objectives for CARS established by the Company for 
the Dealer from time to time. 

If the Dealer is not the only authorized dealer in CARS in the DEALER'S LOCALITY, 


the following factors shall be used in computing percentages pursuant to 2(a) (1) above: 


(i) The Deaier’s ale: of CARS to users located in the DEALER'S LOCALITY shall be 
deemed to be the total registrations thereof in the DEALER'S LOCALITY muiti- 
plied by the Dealer's percent of sales of all CARS made by all authorized Ford 
dealers located in the DEALER'S LOCS{ITY unless the Dealer or the Company 
shows that the Dealer actually has made a different number of such sales, 

The registrations of CARS and COMPETITIVE and INDUSTRY CARS in the 
DEALER'S LOCALITY against which the Dealer shall be measured chall be the 
total thereof multiplied by the Dealer's PERCENT RESPONSIBILITY, and 

The Dealer's objectives for CARS shall be the total objectives therefor of ail 
authorized Ford desiers in the DEALER'S LOCALITY multiplied by the Dealer's 
PERCENT RESPONSIBILITY. 


GCALITY. and shall develop enerceticaily and satisfactorily the petentials 


Mz ami sales premotion activities. making use to the greatest feasible extent 


A comparison of each such percentaze with percentages similarly obtained for all other 
authorised Ford dealers combined in the Conrpany’s sales zone and district in which the 
Dealer is located. and where subparazraph 2(a) (2) applies, for all other authorized Ford 


deajers combined in the DEALER'S LOCALITY. 


Stet ee en en et et 
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RESPONSIBILITIES WITH RESPECT TO VEWICLES (Continued) 

(4) Inevaluating any comparisons provided for in subparagraph 2/2) (3) above. the Company 
shall sive consideration to the availability of CARS to the Dealer and other authorized 
Ford dealers and anv special local marketing conditions that mizht affeet the Dealer's 
sales Seielaig ance diverently from tne sales performance of COMPETITIVE or INDUS- 
TRY CAR deaters or other authorized Ford dealers. 


The sates and registration data referred to in this subparagraph 2(a) shall include sales 
to andr peng in the name of leasing and daily rental operations and shall be those 
utilized in the Company's records or in reports furnished to the Company by independent 
sources selected by it and ceneraily availaile for such purpose in the automotive indus- 
trv. In the event such reports of the registrations and or sales of INDUSTRY or COM. 
PETITIVE (.\fs ia the DEALER'S LUCALITY are not cenerally available. the evaluation 
of the Dealer's sales ae ace shall be based on such registratiuns and or sales or 
purchase ata as ean be reasunably obtained by the Company. 
The Dealer's perfurmanee of his sales responsibility for TRUCKS shall be determined in the 
same manner as for CARS. 
The Company will provide to the Dealer an evaluation of his ,erformance under this sub- 
paragraph (21a) from time to time os initiated hy the Company. or ak more than once a month 


upon the written request of the Dealer. ; il cate one - =. 


2. (b) Orders. 


(1) To enable the Company to plan for and establish. and its manufacturing sources to carry 


out. production scheduies. the Dealer shall. on the dates and forms provided by the 
Company. furni-h the Company basi¢ orders for tvpes of VEHICLES and specific orders 
for individual VEHICLES against the applicable basic order as specified in the applicable 
VEHICLE TERMS OF SALE BULLETIN. 


The Company is authorized to have installed on anv VEHICLE ordered by the Dealer 
any equipement or accessory required by any applicable federal. state or local law. rule. 
or regulation. 


Any order fura VEHICLE not shipped during the month for which delivery was scheduled 
will remain in efeet unless cancelled by the Dealer e¢ the Company by written notice to 
the other. An onler for an “oif standard” VEHICLE may be cancelled only by or with the 
consent of the Company. Any VEHICLE which differs from the Company's standard 
specifications. or which incorporates special equipment, shall be coi.sidered an “off 


standard” VEHICLE. 


The Dealer shall not be liable to the Company for any failure to accept shipments of 
VEHICLES urdered from the Company where such failure is due to anv labor difficulty 
at the DEALERSHIP LOCATION or to any cause bevond the Dealer’ s control or without 
the Dealer's fault or negligence. 


2. (¢) Consideration of Orders. 


(1) The Company may reject orders not submitted in accordance with subparagraph 2(b) (1) 
above. The Compan: shall make reasonable efforts to fill each order of the Dealer that 
is accepted by the Company. During any period of shortage of any VEMICLE, the 
_Company shall be entitled to give priority to accepted orders for such VEHICLES for 
resale to users residing within the DEALER'S LOCALITY of the ordering eater 


104e ; 


2. RESPONSUAHLITIES WITH RESPECT TO TV EMICILS (Contimad) 


(3) The Cor PtTN snall not be Hable to the Deal rin sv respect for failure to ship or for 
delay ae Nisment of accepted orders for VEHICLES wliere such fatace or delay is due 


wholly or in part to (i) shortage or curtailment of material. lubor. transportation. or 

utility services. ii) any Jaber or production dithculty in any of its own or any of its 

eee locations. cai) any governmental action, er (iv) any cause bevend the Com- 

: pane’s contred or without its fault or negligence, 

2d) lien The - Dealer shall maintain stocks of current models of such lines or series of 
VEHICLES. of an assertmicnt and in Le ees as are in accordance with Company GUIDES 
therefor. er aieciate te meet the Dealer's share of current and anticipated demand for VEHICLES 
inthe DEALERS LOCALEDY. The Dealer's maintenance of VEHICLE stocks shall be subject to 
the Company's ting the Dealers orders theretor. 

é 2. (ec) Demonstrators, Tie Dealer shaii maintain at all times in good condition and 
running order for cenverstration andMogn to prospeetive purchasers. such numbers of the latest 
ae of such gines or series of VEETCLES as are in accordance with Company GUIDES therefor. 

~. Cf) Factory Ne Price Labels. If anv CAR is delivered by the Company 
to a e Dealer with an incorrect label. er without a completed label. affixed thereto pursuant to 
the Federal Autemotile Information Disclosure Act. the Dealer shall promptly complete and 
afix to such CAR a correct label on the form and in accordance with the directions furnished 
by ie Company, 

2. (g) Owner Literature. The Dealer shall. in accordance with the Companv s instruc- 
tions. complete. execute and deliver to each retail purchaser of a VEHICLE from him the Coin. 
pany s thea current puliications for owners ith respect to the operation. maintenance _and 
warranty @f that VEHICLE thereafter called “Qwaer: Litersture™}. The Dealer shal! full! 
promptly all dealer reseousibilities under each piece of the Owners Literature geliecred: ie 7 n. 

The Company may specifv in the Owner's Literature that the Dealer will perform certain inspec- 
tions of the VEHICLE. The Dealer authorizes the Company to charge his account for work done 
by another ee ees CAR or TRUCK dealer under the Owner's Literature delivered by 
the Dealer. ans] to credit his account for work done by him under Owner's Literature delivered by 
another Corr anv authorized C\R or TRUCK dealer. The charge or credit. shall be in the amount 
es ied by the C ompany from time to time, 
Ch) Rebates and Allowances, The Dealer shall be entitled to such rebates and 
é dlowenves from the Company on VEHICLES and factory-installed options, subject to such con- 
ditions and procedures. as may be specified in the applicable VEHICLE TERMS OF SALE BUL- 
LETIN or other notice pertaining thereto sent to the Dealer by the Company, provided that any 
chanze in the model close-out allowar.ce shall be announced to the Dealer prior to the Company's 
solicitation of the build -out order, 

2. (i) Warrants. The Company shall from time to time establish. by notice to the Dealer. 

the warrants to the owner applicable to cach VEHICLE. There shall be NO OTHER WARRANTY, 
y eapress or implied. including anv warranty of MERCHANTABILITY OR FITNESS, or any other 
oblization of the Company to the Dealer or the owner with respect to the VEHICLE or any part 
thereof except the warranty establiched pur-uant to this subparagraph, The Dealer shall expressly 
incorporate such warranty asa part of each buver’s order form or other contract for the sale of 
a VEHICLE and shall deliver a copy of the warranty, in the form furnished by the Company, tu the - 
owner at the tine the VEHICLE i- delivered to the owner, all in accordance with instructions set 
forth in the Company's then current Warranty and Policy Manual and supplements thereto ® 
‘e (hereinafter called “Warranty Manual’). 
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RESPOANSIBILITICS WITH RESPECT TO GENUINE PARTS 

3. (a) Sales. Ti. ater shall promote v‘corously and aggressively the sale of GENUINE 
PARTS to service, wholesale and other customers within the DEALER'S LOCALITY, and shall 
develop enerzeticaiiv and suisfactorily the potentials for such evle and obtain a reasonable share 
thereof: but the Desler shall not be limited to the DEALER'S LOCALITY in making sales. To 
this end. the Dealer shall develop. maintain and direct a trained quality parts sales organization 


and shall conduct accressive advert ile and sales promotion activities. making nse to the greatest 


feasible evtent of the Company's advertising and sales promotion programs relating to GENUINE 
PARTS. The Des'er pgs not sell or over for sale or use in the repair of anv COMPANY PRODUCT. 
asa GENUINE P any part or accessory that is not in facta GENUINE PAR 
The ee rerformance of his sales responsibisity for GENUINE PARTS shall be measured 
by such reasonzble criteria as the Company may develop from time to time including: 
(1) His sales asa eae of the sales objectives established for him by the Company from 
time to time. and nis sales per UIQ. and 
(2) A comparison of such as entaze and sales per UIO with the percentaze similarly ob- 
tained and sales per LIO of 2! other aut! horized Ford dealers combined in one or more of 
the followinz: i) the DEAL ER’ S LOCALITY. (ii) the Company’s sales or service zone. 
and (iii) the district in which the Dezler is located: as the Company may determine. 
3. (b) Orders. - : 5 
(1) Stock orders for the Dealer's requirements of GENUINE PARTS hall be furnished to 
the Comr2nv bv the Desler in accordance with the applicable PARTS AND ACCES- 


Sons FOS Oe Sy SALE BLETLETLN. 


fice pense ee SALE 

Any order for a GENUINE PART not shipped in accordance with normal shipping 
schedules will remain in etfect unless cancelled by the Dealer oz the Company by written 
notice to the other. : 

The Dezier shal! not be liable to the Company for any failure to accept shipment of 
GENUINE PARTS créered from the Company where such failure is due to anv labor 
difficulty in the Dealer’: place of business or to any cause bevond the Dealer's control 
or without the Dealer's fault or neglizence. 


3. (c) Consideration of Orders. 


(1) The Company shall meke reasonable efforts to fill each order of the Dealer that is 
accepted by the Company. 

(2) The Company sha!l not be liable to the Dealer in anv respect for failure to ship or for 
delay in shipment of accepted orders for GENLINE PARTS where such failure or delay 
is due wholly or in part to fi) shortage or curtailment of material. labor, transportation 
or utility services. (ii) any labor or production difficulty in aay of its own or any of its 
suppliers” locations. (iii) anv governmental action or (iv) any cause beyond the Com- 
pany'¢ control or without its fault or negligence. 

3. (d) Stocks. The Dealer shall maintain a stock of parts, including GENUINE PARTS, in 
accordance with Company GUIDES therefor. and of an assortment in quantities adequate to meet 
the current and anticipated demand therefor. The Dealer's maintenance of stocks of GENUINE 
PARTS shall be subiect to the Company's filling the Dealer's orders th» for. 

3. (ec) Returns and Allowances. The Dealer shall be ent 1 to such allowances, 
ee J incentives and return privileges from the Company on GEN: INE PARTS subject to 
such conditions and procedures as may be HAY in the applicable PARTS AND ACCESSORIES 


a. RESPONSIGILITILES WITH RESPECT TO GESTENE PARTS (Cant. 
TERMS OF SALE GULLETIN o¢ other notice pertaining thereto sent to the Dealer by the Company. 


3. (f) Warranty. The Company shall trom time to time establish. by notice to the Dealer. 

peticalle to each GENUINE PART. There shall be NO OTHER WARRANTY, 

Pied, welding dax warranty of MERCHANTABILITY OR FITNESS, wr -any 

other oliication ¢ e Company to the Dealer or the custumer with respect to anv GENUINE 

PART er any part ate: evcept the warranty established pursuant to this subparagraph. The 

Dealer shall expressly incorporate such warranty as a part of each sale of a GENUINE PART. 
in accordance with instructions set forth in the Warranty Manual. 


RESTONSIEILITIES Uli RESPECT. TO SERVICE 

A. The Dealer shall it top, Maintain and direct a trained. quality service organization and 
render at the DEALERSHIP FACILITIES prompt. workmanlike. courteous and willing service 
to owners and users of COMPANY ‘CTS. in accordance with the standards and procedures 
set forth in the irpdicab aad MER i SER ICE BULLETIN. including without limitation all 
service to which a purchaser of a COMPA NY PRODUCT from any authorized Ford dealer may 
be entitled. a 

4. (a) Predelivery Service. The Dealer shall perform or be responsible for the perform- 
ance of such inzpection. conditioning and repair of each VEHICLE before delivery as mav be 
prescribed for such VEHICLE in the Company's a 


applicable predelivery inspection and conditioning 
schedules furnisned by the Company to the Dealer. The Dealer shall maintain or be responsible 


for the maintenance of adeguete record: of all oredeliverv inspection, conditioni ing and repair 
r . € 
r 1 c 1 
work perfurnied by ur for the Dealer. 


4. (b) ed ag and Policy and Campaign Service. 


(1) The Deale | perforin all warranty and policy service on each COMPANY PRODUCT 
sold by the eke or presented by “visiting owners” (those whose selling dealer has 
ceazed to do business. or who are travelling. or have moved a long distance from their 
selling dealer cr need emerzency repairs). in accordance with the warranty and policy 
applicalle thereto and the applicable provisions of the Warranty Manual and CUSTOMER 


SERVICE BULLETIN, 


The Dealer shall pononn campaign inspections and ‘or corrections for owners and users 
of all VEINICLES. subject to the ca: zn instructions issued by the Company from time 
to time an! the applicable provision: sol ae Warranty Manual. The Company may ship 
parts in quantity to the Dealer to eifect such campaign werk and if such parts are in 
exces: of the Dealer's requirements. the Dealer may return unused parts to the Company 
for credit after completion of the campaizn. 


The Deater -hall use only GENUINE PARTS in performing warranty, policy and cam. 
paisn work. except us otherwise provided ia the Warranty Manual, CUSTOMER 
SERVICE BULLETIN of campaign instructions, and shall give precedence to all such 
work over other service work if the use of the vehicle is impaired. The Dealer shall 
promptly report ty the Company. and seek the Company's assistance with respect to, 
anv warranty or policy or campaten work which cannot be performed to the ewner’s or 
the Dealer's suti-faction, The Company shall give precedence to such requests over 
other servive assietance, The Dealer shall provide the owner with a copy of the repair 


der fur such work Henuzing the work. performed. Te Desler shall diave such repr 


4$.. RESPONSIBILITIES WITIL RESPECT TO SERVICE (Continued) 


rder sizned by the owner except in unusual circumstances where it is not feasible to 
obtain such signature. ; 


The Desier shall submit claims to the Company for reimbursement for the parts and 
labor used in performing warranty, policy and campaicn work and the Company shall 
reimburse the Dealer therefor. in accordance with the provisions of the Warranty 
Manuei or campaign instructions and the Dealer's approved warranty lebor rate. The 
Dealer shall maintain adeguate records and cocuments supporting such claims im 
accordance with the provisions of the Warranty Manual. 


4. (ce) Maintenance and Repair Ser: ‘ce. The Dealer shall perform all other main- 
tenance and repzir services. including, where feasible. body repair services. reasonably required 
by owners and uiers uf VEHICLES 2nd shail provide each customer a copy of the repair order 
itemizing the work performed and the charzes therefor. The Dealer shell have the customer sign 


such repair order ewept in unusud circumstances where it is not feasible to obtain such signature. 


4. (d) Service Tools and Equipment. The Dealer shall acquire and maintain for use 
in DEALERSHIP WPERATIONS such diagnostic equipment and other tools. equipment and 
machinery, com 


worable to the type and quality recommended by the Company from time to time, 


as are necessary to meet the Dealers service responsibilities hereunder and substantially in 


accordance with Company GUIDES therefor and the applicable CUSTOMER SEQ\ ICE BLELETIS, 


RESPONSIBILITLES WITH Re: T TO DEALERSUIL FACILITIES 

3. (a) Locations and Facilities. The Dealer shall establish and maintain at the DEALER- 
SHIP LOCATION avproved by the Company DEALERSHIP FACILITIES of satistactory appear- 
ance and condition and adequate to meet the Dealer's responsibilities under this agreement, 
The DEALERSHIP FACILITIES shall be substantially in accordance with the GUIDES therefor 


established by the Company from time to time. 


5. (b) Dealership Facilities Supplement. The Dealer and the Company have exe- 
cuted. as a part of and simultanevusly with this agreement. a Dealership Facilities Supplement 
which includes a dezcription of all of the DEALERSHIP LOCATION and FACILITIES. the 


GUIDES therefor as of the date of this azreement and the purpose tor which each shall be used. 


3. (c) Changes and Additions. The Dealer shal! not move or substantially modify or 
chance the u-aze of any of the DEALERSHIP LOCATION or FACILITIES for COMPANY 
PRODUCTS. nor shall the Dealer or any person named in subparagraphs F(i) or Ffii) hereof 
directly or i:. rectly establish or operate in whole or in part any other locations or facilities for 
the sale or --rvice of COMPANY PRODUCTS or the sale of used vehicles without the prior 
written cone-:.t of the Company, Any such change shall be evidenced by a new Dealership Facilities 
Supplement executed by the Dealer and the Company. To ensure that all data included on the 
Dealership Facilities Supplerent are reasunabls accurate, the Company and the Dealer shall 
execute a new Dealer-hip Facilities Supplement at least once every five (5) vears. 


3. (dA) Company Assistance, To assist the Dealer in planning, establishing and main- 
taining DEALERSHIP LOC ATTO: 1 FACILITIES in accordance with his responsibilities under 
this azreement. the Company will. xe available, at the request of the Dealer, and at a mutually 
convenivat tune end place, personnel ty provide counsel and advive regarding location and facility 
planning. including layout and design. Cs Oe tT ees, Peers kre 
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3. RESPONSIBILITIES WITH RESPECT TO DEALERSHIP 
FACILITIES (Continued) 

a: (e) Fulfillment of Responsibility. The Desler shall be deemed to be fulfillins his 
responsibilities under this parazraph 3 when snd as lons us ihe DEALERSHIP LOCATION is 
approved by the Company and the DEALERSHIP FACILITIES are substantially in avcordance 
with the curren! GUIDES therefor. The evecution of this agreement or of anv Dealership Facilities 
Supplement shall not ef itself be construed as evidence of the fulfilment by the Dealer of his 


fe adequate DEALERSHIP LOCATION and FACILITIES, 


responsibilities to provie 


OTHER DEALER AND COMPANY RESPONSIBILITIES 
6. (a) Signs. The Dealer shal! install and maintain at the DEALERSHIP LOCATION 


roduets of the Company. 12) au 


locations for the leasing or rental of vehicles. as the case may be. Fach sign shall be compatible 


F; is as 
} 


with the design standards established by the Company from time to time and shail be subject to the 
Company's approve! with respect to anv display of anv trademark or trade name used or claimed by 
the Company or Ford Motor Company or anv of its subsidiaries. Fulfillment of anv separate Dealer- 
‘ship Identification Acreement between the Dealer and the Company shall be deemed fulfillment of 
this subparazraph 6/4). The Company will make available. at the request of the Dealer. and. at a 
mutually convenient time and place, personnel to provide counsel and advice regarding dealership 
signs and identification. 


6. (b) Personnel. The Dealer shall employ and train such numbers aud classifications of 
competent per-usnel uf cood character. including. without limitation. sales. parts, service. owner 
relation: and other departrnent managers. salesmen and servive technicians, as will enable the 
Dealer to fulfill ail his responsibilities under this agreement. The Company shall provide assistance 
to the Dealer in determining personnel requirements, In response to the training needs of the 
Dealer’: personnel. the Dealer at his expense shall cause his personnel to attend trainins schools 
or course: conducted by the Company from time to time. 


6. (c) Dealer Residence. Efective operation of the Dealer's business is dependent in 
larce parton the Dealer's manazement becoming a part of and accepted within his local commiunity, 
Accordinziv, each person named in subparagraph F(ii) hereof shall (unless otherwise approved in 

at) I Paracray py 
writing by the Company because of individual circumstances) reside within the DEALER'S 
ssh Eee 


LOCALITY. 


6. (d) Capital. The Dealer shall at all times maintain and employ in connection with his 
DEALERSHIP OPERATIONS separately from any other business of the Dealer. such total 
investment. net working capital. adequate lines of wholesale credit and competitive retail financing 
plans for VEHICLES -- are in accordance with Company GUIDES therefor and will enable the 
Dealer to fulfill all his re-ponsibilities under this agreement. The Dealers net working capital shall 
not be less than the amounts specified in the Net Workin Capital Agreement executed by the 
Dealer and the: Company. as a part of and simultaneously with this agreement, as modified or 
superseded frum time to time. 


6. (c) -lecounting System. Tt is in the mutual interests of the Dealer and the Company 
that uniform accounting systems and practices be maintained by the Company's authorized dealers 
in order that the Company may develop and disseminate helpful information, cvaluate the relative 


Cor o«.. ee 


B OTHNLE DETLEM AND COMPANY RESPONSIBILITIES (Cantinwed) 
operat ng performances ofea hdewier and develop eriteria that will enable the Company to formulate 
She amterests of its dealers and the Company and that will assist each dealer to 


tore resis from his dezlersain eperations. Accordingly, the Dealer shall install 


"OS DEALERSHIP OPERATIONS. whether eondin ted as one or several business entities. 


vejusive of anv other evstem the Dealer mav wish to use. in accordance 


‘Dealer Ascounting Procedures as amended from time to time. 


6. (f) Financial Reports. Us furtherance of the mutual interests set forth in paragraph 
6fe) hereo!. tne Dezler shall furnish to the Company eacn month. at the time and on the forms 
n@ the true financial condition and the 

HIP OPERATIONS as of the end of the 


preceding momin, [ne Des.e: aisa shall sremetly furnish to the Company a copy of any adjusted 


' 
it 


preseri: ii the Ceentaay, 4 comicte etatement retiect 
Monta and Vearetosigte woeranng results ar his DEALERS 


nue! stitement that maybe prepared Gv or for the Dealer. All sucht statements, reports and dara 
shai be fase 1 wheneves built 2 hs soon the accounting svstem installed and used by the Dealer 
in accordance with ubvarazraph oie. Financial ne furnished by the Dealer shall be 
handied on a conSiential basis by tie Company and. unless authorized by the Dealer or required 
by law, ur odered in evidence in judicial or arbitration pa Libel ings. shal ‘ > furnished. except 


az an unifent wry ari of a composite or coded report. to any parts outside the Company and 
Ford Moter Company. 


“6. (gz) Delivery and Sales Reports. To assist the Company in evaluating current sales 
and matke? trends. it cdvisine 1s manutacluring sources of adiustnients desired in production and 
distribution ae so and in vrovedmng the tvpe of itormainn necessary iv prov 


* } 
1 93) accurately complete the information presen! hed on 


the ices fe, ary car orw2! 1 athe Company ras soon as reasonably possible 
} 


after the end of the dav on which th - VEHICLE is deliverec . whichever shall occur 
first. to the pr.vate or feet cusiomer or to rental or leasing aan : “if anv. conducted or con- 
trotted by the [meoler, and +2) furnish the Company with accurate and compete delivery or sales 
reports and data relating to the Dealer and his DEALERSHIP OPERATION Sat the times and on 
such forms ne Comrany mav specify from time to time. 
(h) Customer Handling. Tae Dealer chall cooperate with Company programs. and 
‘is own procrams, designed to develop good relationships between the Dealer 
¢ Dealer snali promptly investigate and handle all matters brouzht to his atten- 
tion by the Company or the public relating to the sale or servicing of COMPANY PRODUCTS in 
the DF. \l E's LOCALITY. in accomiance with procedures set forth in the applicable CUSTOMER 
SERVICE BULLETIN, 20 as to develop public confidence in the Dealer. the Company and COM. 
PANY Phe ‘Dl CUS. The Dealer shall report promptly te the Company the details of each inquiry 
or complaint received ox the Dealer relating to any COMPANY PRODUCT which the Dealer 
cannot nandie satietucturis. The Dealer shall not make. directly or indirectly, any false or mis- 
leading statement or representation to ams customer as to any VEHICLE. GENUINE: PART or 
other COMPANY PRODUCT as to the source. condition or capabilities thereof, or the Dealer's or 
the Companys prives or charges therefor or for distribution. delivery, taxes or other items. 


6. (i) Business Practices. Advertising and Programs, The Dealer shall conduct 
DEV ERSHIP OPLEATIONS in a manner that will reflect favorably at all times on the reputation 


of °° Dealer. other Company authorized dealers, the Company, COMPANY PRODUCTS and 
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6. OTHER DEALER AND COUP Wy RESPONSIBILITIES (Continued) 


traiemorxs and trode Names used or cisimed by the Company. Ford Motor Company or anv of its 
SUDSiJidries, The Deaier shal! avoid In every wavcany ue dereptive, misleading, confusiny or 
Wess aivertisins or business practice, The Company shall not publish or employ any such adver. 
lising oF practice oF encourace any dealer or croup of dealers to do so. 


¥ ’ 
with aan 


6. (j) Compliance with Lawes, Rules and Reculations, The Dealer shall coinply 
Cpble federny sete, and local laws, putes and regulations in the ordering. sale and ser. 


view of COMP AN 


ton those related to motes vehicle safety. emissions contro! and Customer service. The Company 


Y PRODUCTS an] pho sale anil service of used vehicles. including witheut linuta- 


hail vrovide the Dealer. and the Dealer shal’ provide the Company, such inf ration and assist: 
nably requested by the other in connection with the performance of oblizations 


} } 
2-1 rezinations, 


DEALERS RESPONSIBILITIES WITH RESPECT TO HOURS OF 

BUSINESS 

Ws POS el iz te pes: of eustngeods and owners served bv the Dealer are fulfilled properly. 
the Dealer shal -RATIONS open for business during all hours and 

the trade and lawful for such Operation: in the DEALER'S LOCALITY. 

PURCILASES FROM OTHERS AND SALES TO OTHERS 

8. The Dealer reserves the tight to make purchases from others without obligation or liability 
of anv kind te the Company. provided that the Dealer shall not he relieved of any responsibility 
assumed by the Decler under this acreement: and. except as otherwise expressly provided herein, 
the Ci.mpany reserves the right to make sales to- others fincluding without limitation to other 
deaicrs) without oviizaton or iability of anv kind to the Dealer. 

DETERMINATION OF DEALER REPRESENTATION 

9. (a) Representation Planning. The Company reserves the right to determine, from 
time to time. in it best judzment. the numbers. locations and sizes of authorized dealers necessary 
for prozer and satisfretary cales and service representation for COMPANY PRODUCTS withia and 
withou: the DEALER'S LOCALITY. In making such determinations. the Company from time to 
time conducts, to the evtent deemed lequate by the Company and subject to the ready availability 


of information. studies of the locality. including such factors as its geographic characteristics, 
| 


consunier shoppine habits, competitive representation patterns. sales and service requirements, 
convenience of custamers or potential customers and past and future crowth and other trends in 

Marketing . Population. income. CLIO, VEHICLE sales and registrations and COMPETI. 
TIVE and INDUSTRY CAR and TRUCK registrations. 

9. (b) Information to Dealer. Tk Company will inform the Dealer of any proposed 
chanze in the Comzany’s market representation plans for the DEALER'S LOCALITY, provided 
that if the Company's marker representation plans do not provide for the continuation of repre. 
sentation of COMPANY PRODUCTS from the Dealer's DEALERSHIP FACILI IES (except for a 
relocation thereof), the Company shall not be ublizated to inform other dealers thereof. but shall 
Bive ter Dealer written notice thereof, If. in the Company's opinion, such changes should be dis. 
clo-ed to other dealers in fennection with the Company's market representation plans for their 
respective DEALERSHIP OPERATIONS. the Company may inform such other dealers thercof, 
without Hability ta the Dealer. no earlier than thirty (20) dav after <uch notice to the Dealer and 
shall informs such other dealers that the Dealer may maintain his DEALERSIUP OPERATIONS 
for so long as the Dealer desires and fulfills his responsibilities under this agreement. 


DETERMINATION OF DEIDER NEPKESES TATION (Continued) 
9. (c) Additional Dealers. The Compeny shall have the right to appoint additional 
nar wheat the DEALER'S LOCALITY except that. if an additional 
dealer will be : hin ten (10) miles driving distance of the 
Dealer's prime'; al pus . . additional dealer unless 


a study made pursu2nt to siboaragraph Qa) rearunably demonstrates pinion, 
that such appointin.ent is necessary to provide VEHICLES ith proper sales and service representa- 
Hon in such Jecality with due resard to the facters referred to above in subparagraph O(a), The 
Company by written notice te the Devler will give the Dealer thirty (30) day in which to review 
the apylicaite studs lexcluding information regarding other dealers considered confidential by 

Companys to discuss such additional dealer with representatives of the Company and to give thie 


Company written native ef obtection ta the proposed addition. If the Deater fails tu give such 


written notice Ly such time. he shail ter deemed to have consented to the proposed addition. The 
Company will give contig ion to any such written objection and advise the Dealer in writing of 
its decision before any commitment 3 made of negotianoens conducted with any dealer prospect. If 
the Dealer appeals to the Dester Poticy Buard within fifteen (15) days of such decision. no action 
will be taken by the Company until the Dealer Policy Board has rendered a decision on the matter. 
9. (d) Established Dealer Points. : 

me Nothing in this parazreph 9 shall restrict the right of the Company to appoint a dealer in 

.. VEHICLES 2: 2 replacement for a dealer in VEHICLES, or to fili an established open point fora 
dealer in VEHICLES. at or near afocation previously approved by the Company. 


JMPANY PRODUCTS by the Company to the Dealer hereunder will be 


in accordance with the prices. char 


¢ f sale set forth in price schedules 
or other notices publizhed by the Company to the Dealer fr 
apolicable VEHICLE TERMS OF SALE BULLETIN or PARTS 
OF SALE BULLETIN. Except a3 otherwice specified in writing by the Company, such prices. 
charzes. discounts and terms of ale shail be those in efiect. gad delivery to the Dealer shall be 
deemed to have been made and the order vcemed to have been filled on the date of delivery to the 
carrier or the Dealer. whichever occurs frst. The Compacy has the right at any time and from 
time to time to chanze or eliminate pices. charces, discounts, allowances. sebutes. refunds or 
other terms of sale atfectinz COMPANY PRODUCTS by iszuing a new VEHICLE or PARTS AND 
ACCESSORIES TERMS OF SALE BL LLETIN. new price schedule: or other notices. In the event 
the Company shall inerez-e the DEALER PRICE for anv COMPANY PRODUCT, the Dealer shall 
have the rizht to cancel. by notice to the Company within ten (19) days after receipt by the Dealer 
of notice of such increase. any orders tur such product placed by the Dealer with the Company prior 
to receipt by the Dealer uf notice of such increase and unfilled at the time of receipt by the Company 
of such notice of canceliation. 

TERMS AND TITLE 

1). (a) Payment. Payment by the Dealer for each COMPANY PRODUCT shall be in 
accordanve with the terms and conditions set forth in the applicable VEHICLE or PARTS AND 
ACCESSORIES TERMS OF SALE BULLLTIN, 

1h. th) Title. hoe we ach COMPANY PRODUCT pur: laced by the Dealer shall aes, swan 
otherwi-e provided in the applicable VEHICLE of PARTS AND ACCES*OhIES TES 
SALE BULLETIN) j2-- to the Dealer. or to such financing institution or oll. ¢ party as may have 
been de-iznated to the Company by the Dealer, upon delivery thereof to the carricr or to the 


llZe 


Hs TERMS AND TITLE (Continued) 


Dealer. whichever occurs first. but the Conm:pany shall retain a security interest in and richt to 


repossess anv product until paid therefor. 

1]. (c) abe of Loss and Claims. The Company shall assume all risk of loss or damage to 
any VENICLE purchased by the Dealer from the Com: pany which is not borne by the carrier while 
the VEHIC LE the possession obi le Carrier provided the Dealer properiv inspects and records 
any loss or ieee oft VEHI upon receipt thereof. The Desler shall cooperate with the 
Company in processing | oe med or damaze of the VEHICLE in accordance with the Com- 
pany’s then current aahiute 

11. (d) Demurrage and Diversion Liability. The Dealer shall be responsible for and 
pay anv and ali demurrsze. storage and other vharzes accruing after arrival of anv shipment at its 
destin2tion. In the event the Deaier shall fail or refuse for anv reason (other than labor difficulty 
in the Dealer’: place of business or any cause bevond the Dealer's control er without the Dealer's 
fault or nescence) to arcent delivery of any COMPANY PRODUCT oniered by the Dealer. the 
Dealer shal. also pay the Com: 2ny the amuunt of all evpenses incurred by the C ompany in shipping 
such product to the Dealer and in returning s uch; product to the original shippi ing point or dis erting 
it to another destinatiun: but in no event shal! the Dealer pay the ohne more for any such 
diversion than the evpense of returning the product to its original shi pping point. 


ll. (e) State and Local oe The Dealer herebv represents and warrants that all 
COMPANY PRODUCTS purcha:ed from the C ompconv are purchased for resale in the ordi inary 
course of the Dealer's business. The Dealer further represents and warrants that the Dealer has 
complied with all requirements for his collection and | or pavment of applicable sales, use and like 
taxes, and has furnished or will furnish evidence thereof to the Company. These representations 
and warranties shall be deemed a part of each order civen by the Dealer to the Company. 

The Dealer agrees that. as to anv COMPANY PRODUCT put to a taxable us e by the Dealer, or 
in fact purchased by the Dealer other than for resale. the ee shall make timely and proper return 
and payment of all applicable et use and like taxes, and shall hold the Company harmless from 
all claims and demands therefor. 


RECORDS. INSPECTIONS 4ND TESTS 

12. (a) Record Retention. The Dealer shall retain for at least two (2) vears all records 
and documents. int !uding mas and ledcers. which relate in any way, in whole or in part, to 
DEALERSHIP OPERATIONS. except for records used as a basiz for submission of warranty and 
policy claims. which shall be PIE: for at least one (1) vear. 

12. (b) Inspections and Tests. The Dealer shal! allow persons designated by the Com. 
pany. at reasonanie times and intervals and during normal business hours. to examine the DEALER- 
SHIP FACILITIES and OPERATIONS, the Dealer’ ¢ stocks of COMPANY PRODUCTS and used 
Vehicles and vehicles at the DEALERS 1p FACILITIES for service or repair, to test the Dealer's 
equipment. to cheek and instruct the Dealer and his Seeley: ees in the proper handlinz of Warranty 
and other repairs and claims based thereon. and to examine, copy and audit any and all of the 
Dealer's recorls and documents. The C Company mav charge back to the Dealer al! payments or 
credit: made by the Company to the Dealer pursuant to ‘such claims or otherwise which were 
improperly claimed or paid. 


CILANGES IN COMPANY PRODUCTS 
13. The Company may chance the dezien of any COMPANY PRODUCT, or add any new or 
diferent COMPANY PR stad Tor line, series or body style of os HICLES, at any time and fron 
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CHANGES IN COMPANY PRODUCTS (Continued) 
time to time. without notice or obligation to the Dealer. including any obligation with re-pect to 
any COMP saat) faa Ra ae LT theretefeore ordered or pure ha-ed by or de! livered to the Dealer Such 
chanzes shall not be considered medel vear change: a: contemplated by the provisions of any 
VEHICLE TERMS OF SALE BULLETIN, The Company i "seontinue any VEHICLE or other 
COMPANY PRODCCT atans time without liability to the Dealer 


DEALER NOT AGENT OF THE COMPANY 


14. This acreement does not in anv wav create the relationshi et eal aa and agent between 
the Company as the Dealer end under no circumstances shall the Deo e considered to be an 
agent of the Company. The Dealer shall not act or attempt to act..or caiaus himself. directly or 
by imphestion. as azent of the Company or in any manner assume or create any obligation on 


behalf of or in the name of the Company. 


TRADEMARKNS AND TRADE NAMES 


15. (a) Use in Firm Name. The Dealer may not use any trademark or trade name used or 
claimed by the Company or Ford Motor Company or anv of its subsidiaries in the Dealer's firm name 
or trade name except with the Company's prior written approval. If. after such approval. the Com- 
pany should at peal time so request. the Dealer shall promptly discontinue such use and take al 

steps Necessary or appropriate in the opinion of the Soak yany to matress uch trademark or trade 
name from the Dealer's firm name or toate namie. 

15. (b) Limitations on Use. The Dealer shall not use anv trademark or trade name used 
or claimed by the Company or Ford Motor Company or anv of its subsidiaries, or comed words or 
_combinations containing the same or parts thereof, in connection with any busines conducted by 
the Dealer other than in dealing in COMPANY PRODUCTS to which such trademark or trade 
name refers. and then only in "eo manner and form approved by the Company: provided that the 
word Ford” may be used in connection with a business operated by or affiliated with the Dealer as 
may be revoked at anv time. and if the Dealer retains the right to require any such affiliated busi- 
ne:s to discontinue such use at anv time the Dealer may direct. The Dealer snall direct such 
ditcontinuance on request of the Company at anv time. 


the Dealer's used vehicle outlet if the Dealer obtains the Company's prior written approval. which 


The Dealer shail not contest the right of the Company to exclusive use of any trademark or 
trade name used or claimed by the Company or Ford Motor Company or any of its subsidiaries. 


REPORTS TO FORD MOTOR COMPANY'S DEALER POLICY BOARD 


16. In the interest of maintaining harmonious relationships between the parties to this 
agreement. the Dealer shall report promptly in writing to Ford Motor Company's Dealer Policy 
Board (herea!:-r called “Policy Board’) any act or failure to act on the part of the Company or any 
of its representatives which the Dealer believes was not in accordance with this agreement or was 
not reazonall-. fair. for cood cause or provocation or in good faith as to the Dealer. For the pur- 


poses of this acreement, the term “good faith” shall mean the Company and its representatives 
acting ina fair and equitable manner toward the Dealer so as to guarantee the Dealer freedom from 
coercion or intimidation from the Company. It is the purpose of the Policy Board to receive, care- 


fully evaluate and. to the extent po--ible, resolve any such claim to the mutual satisfaction of the 


partics. Any decision of the Policy Board shall be binding‘on the Company but shall not be binding 
on the Dealer. 
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TERMINATION QR NONRENEMAL OF (GHuLEMENT 


Ie. (a) By Dealer. Ve Dealer may terninate or uot renew this agreement at any time at 
will by citing the Company g ‘tthirts (30) days prise written notice thereof, 

1V. (b) is iis age Due to Events Controlled by Dealer, The following represent 
evenfs which are substintially within the control of the Dealer and over which the Company has no 
control, and which are so contrary te the intent and purpose of this agreement as to warrant its 
termination or nonrenewel: 


(1) Ans fer or attempted transfer bv the Dealer of any interest in, or right. privileze or 
Oblication under this asreement: or transfer bi operation ef law or otherwise. of the 
principal assets of the Dealer that are re juired for the conduct of DEALERSHIP OPER 
ATIONS: or any change. however ace: mplished. without the Company's prior written 
consent. wheed consent shall not be unreasen ably withheld, in the direct or indirect 
ownership or ©; sii: manazement of the Dealer as set forth in paragraph F. 

ion in applying for this acreemeat by the Degler or any person named 

in paragrarh FP: or submission by the Dealer to the Company of any false or fraudulent 
application or aim. or statement in support thereof. for warranty. policy or campaign 
~ adjustments. for wholesale parts or VEHICLE sales incentives or for anv other refund, 
credit. rebste. incentive. allowanee. discount. reimbursement or payment under any 
Company prozram: or acceptance by the Dealer of any payment for any work not per- 
formed by the Desler in accordance with the Lae visions of this agreement, the Warranty 


- Manual or any applicable CUSTOMER SERVICE BULLETIN. 


(3) Insolvency of the Dealer. inability of the Dealer to meet debts as they mature. filing by the 
Deaier of a voluntary petition under anv bankruptey or receivership law, adiu Wieation of 


_the Dealer a= a ba thru ‘tor in-olvent pursuant to an involuntary petition under any -uen 


law. appointment I a court of a temporary or permanent receiver. trustee or custudian 
for the Dealer or the Dealer's assets. or execution of an assignment by the Dealer for the 
benefit of creditors: dissolution of the Dealer: or failure of the Dealer for anv reason to 
function in ‘lie ordinary course of business. or to maintain the DEALERSHIP OPERA 
TIONS open for business du ring and for not less than the hours custo mary in the trade 
and bit in the DEALER'S LOC ALITY as set forth in paragraph 7, 


(4) Conviction in a court of orizinal j jurisdiction ef the Dealer or any person named in para- 
graph F for ans violation of law. or anv conduct by any such person unbecomi nga 
reputable busine--man. or disagreement between or amons any persons named in para- 
graph F. whieh in the Company's opinion tends to affect advers ely the operation or 
busines: of the Dealer or the sood name. coodwill or reputation of the Dealer, other 
authorize? dealers of the Company. the Company. or COMPANY PRODUCTS. 


(5) The Dealer -hall have encaced. after written warning by the Com ipany, in anv advertising 
or business practice contrary to the provision- of subparay ‘raph Oi) of this agreement. 


(6) Failure of A Desler to fulfill any provision ¢ f paragraph 10 (as to prices or ¢ harse-), or 
farazraph I] (a- to terms and title, including payment for COMPANY PRODLC TS), 
OF para: a 15 tas to trademarks or trade names). or to pay the Company anv sum due 
Pursuant to anv dereement. if tuding any purchase or lease a; ereement, between the 
Company and the Dealer, 

Upon vecurrenve of any of the fore ving events, the Company may terminate this agreement 


by giving the Dealer at least fifteen (13) days prior written nutice thereof, 
aoe 


15 
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TERMINATION OR NONRENEMAL OF AGREEMENT (Continued) 


te (e) By Company for Vonperformanece by Dealer of Sales, Service, Facil- 
Po P ae Tee a i ; : Bey tas ss (ieee 
ities or Other Kesponsibilitios. Uf tae Dealer shall fail to fulfill any of his responsibilities 
with respect to: 


(1) CARS or TRUCKS under the provisions of paragraph 2 of this agreement, 
(2) GENUINE PARTS under the provisions of paragraph 3 of this agreement, 
(3) Service under the provisions of paragraph 1 of this agreement. 


(4) DEALERSHIP LOCATION or FACILITIES unter the provi-ions of paragraph 5 of this 


afreement. oF 


(5) Other responsibilities under the provisions of subparagraph: 6a) through 6(h) (as to 


3.5. nei. residence. casital, accounting svstem, financial reports. delivery or sales 
Teporis or eustomer hanJncy. subnaracranh oo) (as to laws, rules or regulations). 
9 


paracray:h to records, inspections and tests) or paragraph 14 (as to the Dealer not 


being an avent of the Company) of this agreement. 


the Corrany shal notify the Dealer in writing of such failure or failures, will offer to review 
promptiy with the Dealer the reasons which. in the Company's or Dealer's opinion. account for 
such frilure or failires and will provide the Dealer with a reasonable opportunity to cure the 
same. If the Dealer fails or refuses to cure the same within a reasonable time after such notice, 
the Company mav terminate or not renew this agreement by giving the Dealer at least ninety (90) 
davs prior writen notice thereof. 


Iv. (d) By Com pany or Dealer Berause of Death or Physical or Mental Inca- 
pacity of ans al Owner, Since this agreement has beenentered into by the Company in 
reliance upon the continued participation in the ownership of the Dealer by the persons named in sub- 
paracraph Fiir hereof, the fae. or the Dealer may (subject to the provisions of paragraph 20 
herewf: terminate or net renew this agreement. by giving the other at least fifteen (15) davs prior 


:! 


written notice thereof in the event of the death or physic al or mental incapacity of 2nvy owner of 


the Dealer named in subraracraph Flii: provided. however. that in order to facilitate orderly 
termination and lizurdation of the dealership. the Company shall defer for a period of three (3) 
mont: to one 1] vear. as the Company mav determine, the exercise of its right to terminate in 
such event if the executor or representative of such deceased or incapacitated owner shall so 


reque-t and shai dene nsirate the ability to carry out the terms and conditions of this agreement. 


1¥.(e)By Com; ver Dealer for Failure of Dealer or Company to be Licensed. 
Ifthe Comneny orth: . er requires a license for the performance of any responsibility under this 
agresment in any yuri :.. won where this agreement is to be performed and if either party shall fail 
to secure and meintain -uh license. or if such license is suspended or revoked. irrespective of the 
C2Uf€ OF Fed-on. either party may terminate or not renew this agreement by giving the other at least 
fifteen (13) day: prior written notice thereof. 


lv. (f) By Company at Will, If this acreement is not for a stated term specified in 
parazrayh G of this azreement. the Company may terminate this agreement at will at any time by 
giving the Dealer at least one hundred and twenty (120) davs prior written notice thereof. 


lV. (2) By Compaiis Upon the Offer of a New Agreement. The Company may 
terminate this agreement at anv time by giving the Dealer at least thirty (30) days prior written 
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I. TERMINATION OR NONRENENMIL OF AGREEMENT (Continued) 


neice thereof in the event ihe Company ofers a new or amended form of agreement to its 
authorized dealers it} COMP CN PRODEL Crs. 


ae (h) Aets in Good Faith. 


(1) The Dealer ackaowledzes that each of his responsibilities under this agreement i- 


Y 


reasonable. proper and fundamental to the purpose of this agreement and that q) his 
failure to fulili ans of them would constitute a material breach of this Jureement, (ii) 
the oveurrence of ans of the events set forth in subparagraph 17h), 17 (e). or 17 (e) 
would seriously imparr fundamental considerations upon which this agreement is based. 
and (in) the rizi of teruunation ef nenrenewal reserved ino the event: specified in 
subparscrapa LPs) are necessary to permit the Company to remain competitive at alll 
times. Dne Dealer a Unowledses that JN s0ch fatture. occurrence or event constitutes a 

rected, Pepe opel (St eause and provocation for termination or nonrenewal 


of this aereement bv the Coonpany. 


The Dealer azre hatif the Company or any of its representatives (1) requests the 

amy out such responsibilities. Gi) believes that anv such failure. occur 
rence or event 1s qeeurring or has occurred arid advises the Dealer that. unless remedied. 
such failure. occurrence or event mas resultin Company termination or nunrenewal of 
this ecreement. di) aves the Dealer notice of termination or nonrenewal. or terminates 
or fails tu renew this agreement. because of any such failure. occurrence or event. then 


1] 


such request. advice. notice. termination or -nonrenewal shal! not be considered to 


constitute or be evidence of coercion or intimidation, or threat thereof. or to be un- 


reasonable. unfair. undue or lijust. or to be not in good faith, 


REQUIRED APPEAL TO POLICY BOARD—TERMINATIONS O78 

NONRENEWILS—OPTIONAL ARBITRATION PLAN 

18. (a) Arbitration Plan. The Company has adupted the Ford Marketing Corporation 
Plan and Rules of Arbitration ("Arbitration Plan’) effective June 1. 1972. 3 copy of which wa- 
delivered to the Dealer with this azreement. The Company reserves the right to terminate. change 
or modify the Arbitration Plan at anv time upon notice to the Dealer. Any arbitration pursuant to 
the Arbitration Plan shall be zoverned bs the terms of the Arbitration Plan in effect on the date 
such arbitration is commenced, 


18. (b) Appeal to Policy Board, Ans protest. controversy or claim by the Dealer 
(whether for damazes, stav of action or otherwise) with respect to anv termination or nonrenewal 
of this azreement by the Company or the settlement of the accounts of the Dealer with the 
Company after any termingtion or nonrenewal of this uzreement by the Company or the Dealer 
hos become effective. shall be appealed by the Dealer to the Poliey Board within fifteen (15) days 
after the Dealer's receipt of notice of terinination or nunrenewal, or. a= to -ettlement of accounts 
after termination or nonrenesal, within one year after the termination cr aonrenewal has become 
effective. \ppeal to the Policy Board -hall be a condition precedent to the Dealer's right to pursue 
any other remedy avaiable under this agreement or otherwise available under law. The Company, 
but not the Dealer, shall be bound bs the decision of the Policy Board. 


18. (¢) Optional Arbitration. Vf the Dealer is dissatisfied with the decision of the Policy 
Board in a case referred to in subparagraph 1806). the Dealer may, at his option, elect tu arbitrate 
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18. RLOUIRUD (PPE (IL TO POLICY ROARD=—TERMINATIONS OR 
NONRENEWALS“OP TION. LEENA IS PAS (Continued) 
in aecorisnee with the Arbitegeion Plag o: PoP net to arbitrate and retain the right to pursue 
whatever other remeses mav be available, provided that: 
(1) The Dealer's election to arbitrate shall he made by ailing an Arbitration Demand with the 
Secretary Sr pointed under the Arbitration Plain within thirty 30) davs after receipt by 
aby the Plies Board. The Arbitration Demand shal! 
tement of the nature of the Dealer’s claim an] the basis 
d. it any 


Dersan-: bt . | 
Bie PON ies i. 
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V flins a timely Arbitration Demand. elect: to arbitrate. arbitration shall 
be the sole an.] exclusive remedy of the Dealer in such cases. and the decision and award 


ene. proviced for in the Arbitration Plan sha! final and binding 


(3) If the Dealer elects to arbitrate. either party «| enjoin the ether from pursuing any 


other remedy in such cases. excent that either party mav sue to enforce env order or 
award of the Arbitration Panel and Judcnient upon such order or award mav be ente:od 
~— - -by any court having jurisdiction. 


18. (d) Limitation of Actions. If the Dealer elects not to arbitrate by failing to file a 


a 


timely Arbitration Demand. al] causes of action at law or in equity and all richt: and reme lies 


before feierai. state. or locai 


drmvinyics 
omin 


seminisizative azencies. departments or boards shall he forever 
barre! unless commenced or instituted within One year after the date of the decision of the 
Policy Board. f - um : 

18. (e) Expenses of Arbitration. Durinz the first quarter of eich calemiar vear. the 
Company and tne Chzirmen of the Ford and Lincoln-Mercury National Dealer Councils (“Dealer 
Council! Chairmen”) shail jointly estzplish a budzet for that calendar Vvear for the retainer fees. 
daily fees. clerical eusts. travel expenses and living alluwences (‘Compensation’) of the \rbitrator 
selected by the Deaier Council Chairmen. for one-half of the Cun:pensation of the Arbitrator 
selected az Chairman of the Arbitration Panel. and for one-half of the cost of outsid 


employed by the Arbitration Pznel. pursuant ty the Arbitration P! 


Yr) 
aan. 


e services 


(1) The amount of su-h budzet shall be advanced by the Compeny toa Trustee selected by 
the Company and the Dealer Council Chairmen. The Trustee shall pay the Compensation 
of the Arbitrator selected by the Dealer Council Chairmen, one-half of the Comsensation 
of the Cisirman of the Arbitration Panel. and one-half of the cost of oulei: services 
employed by the Arbitration Panel. as statements are rendered therefor, frem and to 
the extent of such advance. All other costs of the Arbitration Panel for that calendar 
year shall be borne by the Company except as hereinafter provided. Any unexpended 
portion of such budzet shall be carried forward to the next calendar year. 


The amuunt of such budvet shall be spread in equal amounts among all dealerships then 
having velid and outstandins Ford, Mer. ury or Lincoln Sales and Service Agreements 
with the Conoany (Authorized Dealers”), Such equal amount shall be charged to each 
Authoriced Dealer. The Dealer shall promptly pay the amount so charged 
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I. REQUIRED Apert, ra MOLY Taha Te RMINATIONS OR 
NONREUNEM IL —OPMLION AL HELE REION. PLAS (Continued) 


“AY witness calle or ther evidence adduced 
POURTIAD or other cerson retained by that party and of 


(At Party in connection with anv arbitration under the 


$a part of anv award. mav assess, acainet 2nv party or parties 
Pthe costs of any witness 


any outsile service emploved. at the direct 


SG RIEL CPOEN. SER AIIEN 2 FPA: hee VONREN EWE 


i OF this agreement bv either party. the 


to be an Surrey 


19. (a) Sunes Owings the Company, Tae Dealer shall par 
owing to the Comsaay by the Dealer 


ly. (b) Discontinaanes of Use of Trademarks and Trade Names. Yhe Dealer 
shall at his own expense 1 temuve ali signs erected or used by the Dealer. or bY anv business 
associated or ehhated with the Dealer, an} bea ¢ the name “Ford” or any other trademark or 
trad? name used Himeu by the Company or Ford Mutor Company or anv of its subsidiaries 
Ty aid Cheep. de Sul use may be permitted tinder athe auree- 


i 


MeNis teistins lo vselvcis of the enn Uber than COMPANY PRODUCTS) o an® word 
duthorize! vealer witht respet to anv COMPANY PRODUCT, (2) 

erase of olviterate ail such trademarks. trade Naiies and words ay stauioner. forms and other 
PUSIiess 27h Ls ih the Dealer. 13) discontinue all advertising 

a COMPAR re PR( ODLC: rs (4) discontinue anv use of anv 

rin the Dealer's Sem or trade name and take all steps ne ussarv 

mirany to enanze such firm or trade nume to eliminate anv 

md (34 refrain from dome anything whether or not 


Pi or was an authorize? Bealer in COMPANY 


PRODUCTS. 


If the Deox'er =f morivowith anv the requirements of this ; bir if , the 


t 
oa 


Dealer shall y irse the Com: anv for ul! costs aad expenses, including reasonab tlorney's 


fee:, incurred by the Company in electing or enforcing compliance. 


19. (¢) I arrants Work, The Dealer shall ceaie to be eligible to receive re inbursement 
from the Comorany with eset 02 anv work thereafter performed oar part thereafter supplied 
under anv warran ro powiev auplicable to any COMPANY PRODUCT. unless specifically 
authorized ov the C. nyeny in writing to perfurm such work and then gnly in the manner and 
for the period of thre set fore! tin such authorization, 


19. be Service Records. The Dealer shall deliver to the Company or its nomince all of 
the Dealer's records with respect to vredelivery, warranty, policy, campaign and other service 


ork Ab ine Dealer, 


19. (¢) Oders and Custe Depasits, The Dealer shall assign to the Company or 
its nominee ail customer Orders fur GoMPANY PRODUCTS which the De ‘uler has not filled and 
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19, OBLIGATIONS CPON TERMINATION OR NONERE NEWT (Cont. 


which the Company is not obligated by Subparceraph 19ef) to supply to the Dealer, and all customer 
deposits mado thereon: and deliver to the Conpany of its nominee the names and addresses of 


the Dealer's existing and prospective customers for COMPANY PRODUCTS, 


19. (f) Deliveries After Tereiiation er Nahoerieiee. If this aereement shall he 


: vercal or mental in- 


terkanttied of tt retrwed be the Contenw «li leeauce of the death ort 
capacity of any principal owner of Dealer pursuant to sudparasraph (Teds hereof. or (2) at will 


pursusat te subpertcrarh Tt herest, the Company shall ime it~ fest ofan te fll the Dealer’ 


bona tide orders for COMPANYS PRODUCTS autstandine ow the effective date of termination or 


nonrenewal) Tie Comins stalallmentied sich wrdeps far \ PHICLES. however. may be limited to 


the number and tere of VEHICLES dtivered tu i¢ Dealer by the COMPANY during the ninets 
ie wate inte steh Gweveding such dane up the mumliee and typeof bona tide retail order= for 
VEHICLES g.-¢:te? bw the Dealer aad Buiiled on sich: date.» hichever i sinaller. Plies 
ule this s1.hc-areseandy shall he imate iv sti whantial seourd with the Companys normal delisesy 
schedules fur the area. unless the Company elerts toomake all such deliveries within thirty (30) 
dave after the ete: late of termination. The Dealer hall inspect, Condition and repair such 
VEHICLES in Sy nanver specified dy this surement anil-in-ac, ordance with procedures vutlined 
by the Compony yrom time to time. 

Except for deliveries required bw this subparacraph 19(f). each order for a COMPANY 
PRODUCT received by the Company from the Dealer and unfilled on the effective date of termina- 
tion or expiration of this agreement shall be deemed cancelled. 


SUCCESSOR TO THE DEALER IN THE EVENT OF DEATH OR INCAPACITY 


20. In the event of termination or nonrenewal of this agreement by the Company pursuant 


to subparagraph 


A 


‘di because of the death or physical or mental incapacny of a principal 


owner of the Dealer named in subparag aph Fi) hereof: 


20. (a) Interim: tereement. The Company. subject to the other provisions of this para- 
graph. shall offer an Interim Ford Sales and Service Agreement for COMPANY PRODUCTS: 


(1) To a succe-<or dealership composed of the last person nominated by such principal 
owner as his -ucce-sor. together with any other principal and remaining owne:~ named 
in sulbparacraphs Fii) and Friii) (hereafter called “Other Owners”) hereof. pro- 
vided that: 


(i) The nomination had been submitted to the Company in writing on the form sup- 
plied by the Company with the consent of the Other Owners prior to such death 


or the occurrence of such incapacity, and 

(ii) The Companv. upon receipt of the nomination had accepted the nominee as then 
being qualif.d tor as capable of becoming qualified in five (3) sears), and at 
the time the r-tice of termination or nonrenewal is civen approves the nominee 
as then beine sualified. to assume full manazerial authority for the DEALER. 
SHIP OPERATIONS. which acceptance or approval shall not be unreasonably 
withheld. and 

(iii) The nominee has been named asa manager of, and has been actively participat- 
ing in the general management of, the Dealer or a satisfactorily perfouning 
automotive or comparable retail business for a reasonalle period of time prior 
to the time of the notice of termination or nonrenewal, and 


20 
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20. SUCCESSOR TO THE DEALER IN THE LVENT OF DEATH OR 
INCAPACITY (Continued) 


(iv) The successor dealership. at the time the Interim Agreement is to be offered. has 
camitel and facilities cubstantiilly in accordance with Company GUIDES 
therefor, and 


(v) In the event more than one nominee fulfills the above conditions. the Company, 


. . : . } 1 5 ; Si ta ie ; : ' a Se 
in its discretion, shall determine which nominee or nontinecs, tozether with the 
Other Owners. shall compose the successor dealership to which such Interim 


Agreement shall be otfered; 


To a successor dealership. in the event that such principal owner has notified the Com- 
Pany in writing that the spouse or another relative or heir of such principal owner 
shall retain er acyuire a financial interest in the successor dealership and the Com- 
pany haz approved such spouse. relative or heir for such financial interest which ap- 
proval shall not be unreasonably withheld. Such successor dealership shall be com- 
posed of =: h spouse. relative or heir. together with the Other Owners and any nom- 
inee or nominees approved and «qualified pursuant to subparagraph 20(a) (1) 
hereof. provided that: 


(i) The Otier Owners and any nominees and such spouse, relative or heir agree in 
4 writing how each of them shall participate in the ownership and management 


of the successor dealership, and 


(ii) Managerial authority and responsibility of the successor dealership shall be 


9 vested ina nomince sporoved and qualified pursuant to subparagraph 20(a3 (1) 


hereof. or in ay 


mination or nonrenewal or in another person or persons qualified to assume 
manazerial authority and responsibility and approved by the Company to be so 


named. which approval shall not be unreasonably withheld, and 
(iii) Tie successor dealership. at the time the Interim Agreement is to Le offered. has 
capital and facilities substantially in accordance with Company GUIDES 


therefor: 


To a successor dealership, in the event that the deceased or incapacitated principal 
owner ha: neither nominated a successor pursuant to subparagraph 20(a) (1) hereof, 
nor notified the Con:pany of a retained or acquired financial interest pursuant to sub- 
Paragraph 20\a) (2) hereof. which successor dealer-bip -hall be compozed of the 
Other Owner-: provided that the Other Owners agree in writing how each of them shall 
Participate in the owner-hip and management of the successor dealer-hip and the 
successor dealership fulfills the conditions set forth in subparagraphs 201a) (2) (ii) 
and (iii) of this avreement. 


20. (b) Buy-Out. The succes-or dealer-hip named in such Interim Acreement shall 
afrance in writinz, subject to the approve! of the Company which shall not be unreasonably 
withheld, for one or more persons named in subparagraph Fi) of the Interim Agreement to 
have the right to squire durins its term at least a 20% ownership interest in the successor deal: 
ership and, if the -ucve--ur dealership is offered a standard Sales and Service Agreement for 
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20. SUCCESSOR TO THE DE (LER IN THE EVENT OF DEATIU OR 
INCAPACITY (Continued ) 
COMPANY PRODUCTS at the expiration of the Interim Acreement. to have the right to acquire 
additional owner-hip interests therein during the first five (5) years of such standard agreement 
and, at the end of such five (5) ears. to acquire the entire ownership interest therein. 


20. (c) Term Continuation, Any Interim Agreement offered pursuant to this para- 
graph 20 shall be in the form in eect between the Company and its authorized dealers in COM. 
PANY PRODUCTS at the time of such offer. and the term of such Interim Agreement shall Le 
for twenty-four 124) months. or such lonzer term as the Company shall determine to be reasonable 
to permit the person or persons named in subparagraph F(ii) thereof to acquire a 20°° owner- 
ship interest in the successor dealership pursuant to subparagraph 20(b) of this agreement, 
subject to terrfnation Curing such term as provided in such Interim Agreement. At least ninety 
190) davs prior to the end of the term of such Interim Agreement. the Company shall determine 
Whether or not the person or bersons Composing the successor dezlership with which such Interim 
Agreement shali have been executed possess the qualifications with respect to management, capital 
and facilities necessary to ful4ll the responsibilities of an authorized dealer in COMPANY 
PRODUCTS and. if the Company shall determine that they do possess the same. which determino- 
tion shall not be unreasonalily made. the Company shall ofer to such successor dealership. upun 
the expiration of the term of the Interim: Acreement. a standard Sales and Service Agreement for 


COMPANY PRODUCTS ‘in the form then in effect, 
20. (d) Limitation of Offer. Notwith-tanding 


in this parazraph 20. the Compeny shall not be ob! creement tu any 
successor dealersinp if the Company has notified the Dealer in writing prior to such death or 

ity thet the Company's market repre-entation plans do not provide for 
continuation of representation from the DEALERSHIP FACILITIES as determined by the Com. 
pany under parazraph 9 of this agreement. If such market representation plans provide for the 
relocation of the Dealer to another location. however. the Company shall offer an Interim Agree. 
ment subject to the condition that the successor dealership relocate within a reasonable time to 
such other location in facilities approved by the Company. 


20. (e) Limitation for Acceptance. In the event that the person or persons composing a 
Propo-ed successor dealership to which anv otter of an Interim Agreement or Standard Sales and 
Senice Agreement for COMPANY PRODUCTS shall have been made pursuant to this paragraph 
20 shall not accep: the same within thirty (30) davs after notification to them of such offer, such 
offer shal] automatically expire. 


REACQUISITION OF COMP iN} PRODUCTS AVD (CQUISITION OF THE 
DEALER'S SIGNS. SPECI iL, TOOLS AND EQUIPMENT, AND 
MAINTENANCE ITEMS 


21. Upon termination or nonrenewal of this agreement by the Company, the Dealer may 


elect as provided in Paragraph 23 or, upon termination or nonrenewal of this agreement by the 


Dealer. the Dealer may demand in his notice of termination or nonrenewal. to have the Company 


Purcha-e or acespt upon return from the Dealer, in return for his general release specified in 
Paragraph 23: 


21. (a) Vehicles. Each unu-ed, undamaged and unsold VEHICLE (together with all 


factory-in-talled options thereon) in the Dealer's stock on the eflectise date of such termination or 
a 
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21. REICQUISITION OF COMPANY PRODUCTS IND {CQUISITION OF 
THE DE UERS SIGNS. SPECT IE TOOLS AND EQUIPMENT, AND 
MAINTLN ANCE ITEMS (Continued) 


nonrenewal, provided such VEHICLE is in first-class salable condition. is of athen current model, 
has not been altered. outside Ford Motor Company's factory, and was purchased by the Dealer 
from the Company or another authorized dealer in VEHICLES prior to giving or receiving notice 
of such termination or nonrenewal. The price tor such VEHICLE shall Le its DEALER PRICE, 
plus the Company's charges for distribution. deliy ery and taxes, at the time it was purchased from 


the Com:pany. less ail allowances paid or applicable allowances offered thereon by the Company. 


mizintenance materials and paints (hereinaiter called 
1 


“maintenance items”) in the Dealer's stock on the effective date of such termination or non- 
renewal. provided such GENUINE PART ox maintenance item is offered for sale by the Company 
to authorized dealers in VEHICLES in the Company's then current Parts and Accessories Price 
Schedules. is in first-class salable condition including reasonably legible and usable packaging 
and was purchased bv the Dealer from the Company or another Company authorized dealer in 
normal volume prior to giving or receiving notice of such termination or nonrenewal. Notwith- 
standinz the forezcinz. the repurchase of such GENUINE PARIS identified by the Company 
a: avvessories shall be liniited to those so purchased by the Dealer within twelve (12) months 
preveding such date. or those sold to the Dealer by the Company for use in a VEHICLE that 
is a current model on such effective date. The price for each such GENUINE PART or main- 
tenance item shall be its DEALER PRICE in effert on the effective date of termination or non- 
renewal. less all allowances paid or applicable allowances offered therean by the Company. 
The Dealer. at his own expense. shall carefully pack and box such of the eligible GENUINE 
PARTS and maintenance items as the Company may direct. and the Company ehall pav the 
Dealer an additional five percent 153%) of the DEALER PRICE of the eligible GENUINE 
PARTS and maintenance items so packaged and boxed. 


21. (¢) Dealer's Siens. Each sten.at DEATERSHIP LOCATION xchieh bears ’a trade: 
mark or trad+ name used or claimed hy the Company or Ford Motor Com,;any or anv of its sub- 
sidiaries. is owned hy the Desler on the etfective date of termination or nonrenewal, was approved 
by the Company nur-iant to subparagraph 61a) and. if requested by the Company, is removed 
by the Dealer at his exnense. The price tor each such sign shall be its fair market value on such 
effective dste as azreed Ly the Company and the Dealer. or, if they cannot agrce, as determined 
by a qualified independent appraiser elected by the Company and the Dealer. 


21. (d) Special Tools and Equipment. All special tools and automotive service equip- 
ment owned by the Dealer on the effective date of termination or nonrenewal which were designed 
especially for servicing VEHICLES. which are of the type recommended in writing by the Com- 
pany and desicnated as “special” tools and equipment in the applicable CUSTOMER SERVICE 
BULLETIN or other notice pertaining thereto sent to the Dealer by the Company, which are in 
usable and zood condition except for reasonable wear and tear, and which were purchased by 
the Dealer within the three (3) Year period preceding the effective date of termination or non- 
renewal. The price foreach special tool and item of automotive service equipment shall be its fair 
market value on «. i effective date as sereed by the Company and the Dealer, or, if they cannot 
deree, as determined by a qualified independent appraiser selected by the Company and the 


Dealer. 
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=i, REACQUISITION GF COMPINY PRODUCTS AND (COUISITION OF 
THE DE UhEizs SIONS, SPRCI Gf TOQLS AND EQUIPMENT, AND 
MAUNTEN INCE ITEMS (Continued ) 


21. (e) Procedures. Deli ery and Title, The Dealer shall retum all property to be 
purchased or sequired by the Con:pany pursuant to this paragraph 21 in accordance with the 
Procedures and timetables then established by the Company. shall deliver such property at the 
DEALERSHIP FACILITIES unless the Company directs otherwise tin which ¢ vent the Company 
shall pav transportation Costs to Lb place of delivery), shall and hereby does warrant good clear 
title to ail such property. and shail furnish to the Company evidence satisfactory to the Company 
that the Dealer has complied with all applicable bulk sales laws and that such property is free and 
clear of all claims. liens and encumbrances. 


21. (f) Pavinent. The Company shall pay the Dealer for the property purchased or ac- 


quired bv it pursuant to this paracraph 2] within a reasonable time following the Dealer's ful- 
l 


Allment of all of the Dealer’: oi lications under parecraph 19 and this paragraph 2] subject to 


the Dealer's tender of a general release as specified in paracraph 23. and further subject to offset 
of any oblizations owing bv the Dealer to the Company. Ii the Company has not paid the Dealer 
the net amount due the Dealer for such Property within a period of two (2) months after the 
Dealer ha- fulfilled his oblizations under this Parazraph 2] and provided the Dealer has fully 
complied with Perasraphs 19 and 23, the Company will, at the Dealer's request, advance the 
Dealer seventy-five percent (45°C) of the estimated amount due the Dealer net of any monies 
owed to the Conipanv by the Dealer. The Company will pay the balance of such amount as soon 
83 practical thereafter. : sal a : . 

21. (g) Assignment of Benefits, As an assist +s he Dealer jn effecting an orderly transfer 
We id Sesets te vey.acenient dealer and to minimize possible interruptions in customer con- 
venience and service. in the event of termination or nonrenewal by either party, any rights or 
benefits with respect to subparagraphs 21(a).21(b), 2] fc) and 21d), herein may be assigned 
by the Dealer to anvone to whom the Dealer has agreed to <ell the respective property and whom 
the Company has approved as a replacement for the Dealer. Such assiznments will be subject to 
Dealer's fulfillment of his obligations under Paragraph 19 and this paragraph 2] and subject to 
the Dealer's tender of a general release as specified in paragraph 23. 


DE ILERSIUIP FACILITI 


ES ASSISTANCE UPON VO VRENEW IL OR 
CERTAIN TERMIN (TIONS B 


BY THE COMPANY 


22. (a) Dealer Elizibilitv. The Dealer may elect, as provided in paragraph 23, to have 
the Company assist the Dealer with respect to the Dealer’s Eligible Facilities (as herein defined), 
in return for the Dealer's general release as specified in paragraph 23, upon nonrenewal of this 
agreement by the Company, or upon termination of this agreement by the Company, for the fol. 
lowing rea:ons: 

(1) Because of disagreement ariong persons named in paragraph F pursuant to subpara- 
eraph 17tby (4) of because of the Dealer's failure with respect to prices or charges, 
terms or title: or trademarks or trade names, or other sums due the Company pursuant 
to subparagraph lTthy (6); 

(2) Because of the Dealer's nonperformance of his responsibilities set forth in Paragraphs 
2, 3, 4 or © pursuant to subparagraph 17(c); pe 
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see DE ALLS PoCILITIES ASSISTANCE CPON NONRENEH AL OR 
CERT UN TERMINATIONS BY THE COMPANY (Continued) 


(3) Beosuse of the death ar physical or mental incapacity of a principal owner named in 
subparecraph Frit pursuant to subparagraph 17(d) providing that a successor deal: 
ership is not appointed as provided under paragraph 20; 

Bevease of failure of the Dealer or the Company to be licensed pursuant to sub- 
parazraph lT:ei: or 


(5) At will pursuant to subparacraph 17 1) if this agreement is not for a stated term 

specified in paragraph G of this acreement. 

22. (b) Elisible Facilities. “Elicible Facilities” are hereby defined as only those DEAL- 
ERSHIP FACILITIES whith are Hated in the Dealership Facilities Supplement in effect at the 
time of such nonrenewal or termination. are “pproved by the Company pursuant to paragraph 3. 
are owned or leased bv the Dealer and are being used by the Dealer solely for fulfilling his re- 
sponsibilities under this azreement (or under this agreement and one or more other vehicle sales 
agreements wita the Company which are not renewed or are terminated by the Conipany at the 
same time as this agreement) at the time the Dealer received notice of such nonrenewal or ter- 
mination. : 


22. (c) Company's Obligation. Subject to the provisions of subparagraph 22d) hereof, 
if neither the Dealer nor the Company can arrange with a third party within ninety (90) days 
after the eifective date of such termination or nonrenewal: 


(1) In the case of Eticible Facilities which are owned by the Dealer. either a lease for one 
Year Cumtiencing within such ninety (90) days at fair rental value ora sale within such 
‘minety (90) davs at fair market value: or 
(2) In the case of Eligible Facilities which are leased by the Dealer, either an assignment 
of lease. or a sublease for one year (or for the balance of the term of the Dealer's 
lease if that is shorter} commencing within such ninety (90) days at the Dealer’s 
“rental rate tor. if the facilities are owned by an affiliate of the Dealer at fair rental 
value. if that is diferent) ; 
the Company shall offer either to make monthly payments to the Dealer. commencing with 
the ninety-4rst day. pur-uant to sul paragraph 22:e) hereof. or to make a lump sum payment 
to the Dealer pursuant to said sul.paragraph 22.e). or to accept for itself on the ninety-first 
dav such a lease or sale from the Dealer-owner or such an assignment or sublease from the 
Dealer-lessee. 


For the purpose of this subparagraph 22(c), fair market or fair rental value shall mean 
Value based on the us of the facilities in the conduct of DEALENSHIP OPERATIONS. In the 
event the Dealer and i Company are unable to azree on the fair market or rental valuc of any 
Eligible Facilities. ~: n value shall be determined by an independent real estate appraiser 
selected by the Dealer and the Company. 


22. (d) Limitations on Company’s Obligation. The Company's obligation with 
respect to any Elizible Facilities shall be limited to those expressly set forth in this paragraph 22. 
De Corpane hall tov réleg.ed Team all oblizations with respect to any Eligible Facilities if 
(Ly the Dealer Tails to sive the Company, within thirty (30) dave after the Company shall have 


senthim a tender of Lene‘its as provided in peracraph 23, a written request for assistance pursu- 
r: : 
ant to this paragraph 22, accompanied by a written representation by the Dealer that the Dealer 
a4 
4 


22. DEALERSIUP FACILITIES ISSISTANCE UPON NONRENEW AL OR 
CERT AUN TERMINATIONS “iY THE COMPAN) (Continued ) 


and each owner named in su! raracraph Fiii is. for a period of at least one (1) vear. retirin 
from the business of selling new and used passenger cars and trucks in the general area of the 
BE ALERS hGCABITY. 12) is Dealer fails to make diligent efforts to obtain from third parties 
an offer to: pure iitse.. lease: sublease ae pate au assignment oi lease described in subparazeiph 
sfc. or refuses, or within a reasknoble ti ne fails to accept. such an offer from a third party: 
(3) the Desier coe: not dceept any eiler with respect to Elicible Facilities made by the Company 
In 2ecordarce with sul parazmaph 22ie) within dhirt davs alter receiving it. (4) the Dealer 
OF anvone else occupies such facilities for a: } purpose for a period of mere than ninety (0) 
davs following the eZective date of such termination or nonrenewal. or (3) the Company arranges 
a canes lation of the lease of any leased facilities without cost to the Dealer or the Dealer fails 
OF reiure: to execute an acreeniext Covering such cancellation. 


22. (e) Satisfaction of Company's Obligation. The C yany may satisfy all of its 


oblizations under this peracraph 22 with respect to anv Eligible Facilities by paying to the 
Dealer ils if the facilities are owned by the Dealer. the difference, each month for twelve months 
Jor untit facilities are sold if that is earliers. Letween uny lesser rentals received by the Dealer 
tor such facilities for such month and the fair rental value of such facilities for such month, or 
(21 if the facilities are leased by the Dealer, the difference. each month for twelve months {or 
until the expiration of the lease ii that is earlier) between any leszer rentals received by the 
Dealer for such facilities for such month and the rental paid by the Dealer (or, if the facilities are 
owned by an 2Slute of the Decler. a: i, Ciferent) for such facilities for 
such month. or (3; at the election of the Company, a lump sum equa! to the total payments con- 
templated in iten:e (1) or (2) of this subparagraph 22(e). or such lesser sum as mav he agreed 
upon between the Dealer and the Company. or by paving any lease cancellation cost negotiated 
by the Dealer or the Company not to exceed the total of the Company's obligations under sub- 
Paragraphs 22: c) and 22/e). 


TERMINATION RENEFITS FULL COMPENSATION; GENERAL RELEASE 


23. In the event of termination or nonrenewal of this agreement by the Company. 2 


Company. within thirty 130) davs after the e-“ective date thereof. shall submit to the Dealer (] ) 
} 


a written toner of the Lenefits provided for in paragraph 21 (and in paragraph 22 where appili- 
cables and 12) a form for the Dealer to use to elect either to reject all of such Lenefits or to accept 
one or more of them as full and complete compensation for such nonrenewal or termination. The 
Dealer shall have thirty (30) davs after receipt of such form to return the same to the Company 
evidencinz his election. If the Dealer fails to return the form stating such election within such 
thirty (30) days. the Dealer shall be deemed to have elected to accept such benefits. Upon the 
Dealer's election to accept any of such benefits. or upon the Dealer's demand of any such benefits 
Upon any termination or nonrenewal by the Dealer. the Company shall he released from any and 
all oti:er liability to the Dealer with respect to all relationships and actions between the Deale: 
and the Company. however claimed to arise. except anv liability that the Company may have 
under subparazraph 191 {) and said paragraphs 21 and 22, and except for such amounts as the 
Company may have azreed in Writing to pay to the Dealer. Simultaneously with the receipt of «ny 
benefits so elected or demanded, the Dealer’! execute om! deliver to the Company a gene. al 
release with exceptions, as above described, - —«ctory tot! _ wpany. 


DISPOSITION OV THE DE {LER'S 1SSETS 


24. In view of the nature. Purposes and objectives of the Company’: Dealer Sales and 
Servive Asreements, and the ditterynves jn Oberatity requirements among dealerships of diffecing 
sizes and Wpes of maracts. the Company expressly reserves the rizht to select the dealers with 
Whom it will enter drte such dsreements 20 4s to maintain as hich quality a dealer Organization 
Js posslice, . 

In the evens this ucree 
to terminate or not renew tits a th ges that the Dealer has the 
richt to nesotizte for the sale of tire assets of the Dealer at such price as may he agreed upon by 

er 


the Dealer and the nrosractive 


: ; 
purchaser. In turn. the Dealer as Xnowledses that the Company 


. 
} 
a 


} 


hes HNO OTIE {0 Garay Areca Ine (o aypsrave anv Prespective purchaser as to his enaracter. 


cement. eagital and ether qualifications for appointment as an 
authorized Ceaier in COMPANY PRODUCTS for the DEALERSHIP OPERATIONS involved. 


; oie ; : ; +ipes 
Approva. ov tne Conipeny of the prospective purchaser shall not. however. be unreasonably 


ANLOMIOtINe eNverias a, ng ie athe! Shad CLA 


withheld. It. in the opinion of the C mpany. the price to be paid for such assets appears. on the 
basis of the averece operaiinz resuits of other dealers. to result in an unsatisfactory return on 
investment -o that such prost ective purehaser 111 may not remain as a dealer. or (2) may be 
impelled to sell COMPANY PRODUCTS «: high noncompetitive prices with a probable reduc- 
tion in sales volume. the Company mav. without liability to the Dealer, counsel with such pros- 
pective purchaser regardinz such opinions. eck = 


NEW ACREEMENT 

25. The termination or nonrenewal of this agreement by the Company in connection with 
the offer by the Company of a new sales and service agreement for one or more COMPANY 
PRODUCTS :o ti:- Dealer or the Dealer's successor in interest shall not give rise to the richts and 
obligation: provided in Paragrapns 19. 21 and 22 with respect to the COMPANY PRODUCTS 
included in such new agreement. unless otherwise specified by the Company in Writing. 


ACKNO'! LEDGEMENTS 


26. This agreement terminates and supersedes all other agreements concerning the 
PEACERSHIP OPERATIONS ond contin. the entire acreement Letween the Parties with 
respect to the subiect matter hereot. Each party acknowledges that, except as expressly set forth 
herein. no repre-entation. understandinz or presumption of law or fact has been made or relied 
upon (1) which ha: induced the execution of this agreement or would in any way modify any 
of its provisions. or 12, with re-pect to the effectiveness or duration of this agreement or the sales 
Or pront expectancy of the DEALERSHIP OPERATIONS. The Dealer further ackn wledges 
that he ha- voluntarily entered into this agreement without coercion or intimidation or threats 
thereof from the Company. and that each of its provisions is reasonable, fair and equitable. 


NO IMPLIED WAIVERS 


27. Except as expre-siv provided in this agreement, the waiver by either party, or the 
failure by either party to claim a breach. of any provi<ion of this azreement shall not constitute 


a waiver o: any subsequent breach, or affect in any way the effectiveness, of such provision. 


2 a a salmmetadditemadiiadiieniin iis. tahedeadeneeaaaee 
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RELATIONS {ETER TERMINATION NOT RENEW AL 


28. In the evert that. after termination or nonrenewal of this azreement. either party has 
any business relations with the other party with respect to any COMPANY PRODUCT. uch rela- 
tions shall not constitute either a renewal of this agreement or a waiver of such termination or 
nonrenewal. but all such relations shall be governed by terms identical with the provisions of 
this asreement unless the Parties execute a new and different agreement. 


\ 
LIMITATION OF THE COMPANY'S LIABILITY 


29. This azreement contemplates that all investments by or in the Dealer shall be mede. 
and the Dealer shall purchase and resell COMPANY PRODUCTS. in conformity with the pro- 
visions hereo?. but otherwise in the discretion of the Dealer and the Dealer's owners. Except as 
herein specified. nothing herein contained shall impose any liability on the Company in connee- 
tion with the DEALERSHIP OPERATIONS or otherwise or for any expenditure made or 
incurred by the Dealer in preparation for performance or in performance of the Dealer's responsi- 
bilities under this acreement. 


NOTICES : 


30. Any notice required or permitted by this agreement, or civen in connection herewith, 
shall be in writing and shall be given by personal delivery or by first-class or certified or rezis- 
tered mail. postaze prepaid. Notices to the Company shall be delivered to or addre=ed to the 
District Sales Manacer of the area in which the Dealer i: located except notices given by the 
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be delivered to any- person desiznated in paragraph Flii) of this agreement or directed to the 
Dealer at the Dealer's principal place of business as decribed herein. ; 


AMENDMENT 


31. Notwith-tanding anvt ling in this agreement to the contrary, the Company -hal! have 
the right to amend. modity or change this agreement incase of legislation, zovernment reculation 
or changes in circumstances bevond the control of the Company that might affect materially the 
relation-hip Letween the Company and the Dealer. 


MICHIGAN AGREEMENT 


32. This agreement has been signed by the Dealer and sent to the Company in Michigan 
for final approval and execution and has there been signed and delivered on behalf of the Com. 
pany. The partie: intend this azreement to be executed as a Michigan Agreement and to he 
construed in accordance with the laws of the State of Michigan. 

, 


SEP AR ARILITY OR TERMINATION 


$3. If anv provision of thi- agreement is invalid or unenforceable under the law of the 
place where it is to Le performed. the Company may elect either to terminate this agreement in 
its entirety, of to consider this azreement divisible as ty such provision and such provision 
inoperative. and to continue the remainder of thi- agreement in fuil force and effect as if such 
Provicion had not been included herein. 
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FORD MARKETING CORPORATION 


(Hereinafter Reterred to as the Company) 
PARTS AND ACCESSORIES TERMS OF SALE BULLETIN NO. PA-1 
; Issued Under 
The Dealer's Sales and Service Agreement for COMPANY PRODUCTS 


Effective as of June 1, 1972 


This PARTS AND ACCESSORIES TERMS OF SALE BULLETIN is furnished the Dealer in accordance 
with the terms and provisions of the Dealer's Sales and Service Agreement for COMPANY PRODUCTS. 


The provisions contained herein shall apply to all GENUINE PARTS invoiced to the Dealer on and after 
June 1, 1972, and shall remain in ettect until amended or superseded by a subsequent PARTS AND ACCES- 
SORIES TERMS OF SALE BULLETIN issued by the Company. 


PART I. TERMS OF SALE 


A. Prices 


The Dealer's purchase of any GENUINE PART will be invoiced to the Dealer at the DEALER PRICE 
less applicable discounts and allowances described in the Company's Parts and Accessories Policy and Procedure 
Manual (Pans Manual), in effect at the time the order ts processed. 


B. Prepaid Transportation 


Ali normal transportation costs to the DEALERSHIP FACILITIES will be prepaid on al! shipments of 
GENUINE PARTS regardless of the type or value of the order. 


On any shipment made by other than normal means at the request of the Dealer, the Dealer will be charged 
the difference, if any, between the normal transportation cost and the actual cost, except as outlined in the Parts 
Manual. 


The Company will consider making shipments to destinations other than thé DEALERSHIP FACILITIES 
upon request. However, any additional transportation expense to the Company in excess of the normal expense 
that would have been incurred by making shipment to the DEALERSHIP FACILITIES will be charged to the 
Dealer. 


C. Terms of Payment 


The account of the Dealer is due and payable, as per statement rendered, on or before the twentieth (20th) day 
of the month following the billing statement period. If such account is not paid when due, the Company reserves 
the nght to muke further shipments C.O.D. or cash in advance. Extended credit terms on qualified parts and 
accessories purchases are detailed in the Pans Manual. 


D. Orders 
Stock orders for the Dealer's requirements of GENUINE PARTS shall be furnished to the Company by the 


Dealer on the dates and forms specified by the Company. Other orders shall be submitted by the Deaicr as re- 
quired. ; 
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“ART WA. RETURN PLANS AND PROVISIONS 
o General 


Pans to be returned under any of the Company's Inventory Protection programs for the Dealer are limited to 
new, unused, undamaged GENUINE PARTS in first class salable condition, including packaginy, purcnased by 
the Dealer directly from the Company or trom the predecessor of the Dealer who purchased the same directly 
from the Company and with respect to which Dealer can transfer a tree and clear title. 


B. Parts Obsolescence Protection Plan 


. 


The Parts Obsolescence Protection Plan is offered to assist the Dealer in disposing of stocks of GENUINE 
PARTS, meeting the critema of Section A, excluding accessories and equipment (“Eligible Parts”), not needed in 
DEALERSHIP OPERATIONS. The plan provides for periodic returns by the Dealer, for credit, subject to off- 
set of sums owed the Company 9: the Dealer, of Eligible Parts offered for saie by the Company to the Dealer 
during the twenty-four (24) monti.. preceding the date on which the return is made. The maximum Return Allow- 
ance for which the Dealer is eligible under the plan is equal to five (5) percent of the value (at DEALER PRICE) 
of all Eligible Pars purchased by the Dealer from the Company during specified periods established by the 
Company. f 


Ia the event of termination, resignation, or nonrenewal of the Dealer's Sales and Service Agreement for 
COMPANY PRODUCTS, the Dealer, or his successor dealer if the Company approves, may elect to take advant- 
age of the unused Retum Allowance available to the Dealer immediately prior to the termination, resignation or 
nonrenewal subject to offset of sums owed the Company by the Dealer. Returns under such unused Return Allow- 
ance, must be,completed within ninety (90) days following the effective date of termination, resignation or 
nonrenewal. 


Other specific details of the plan which gover its administration are as published in the Parts Manual. 
C. Material Returns Program 

There are various other programs under which the Dealer may be eligible to retura to the Company for credit 
advance order, or included in sampling shipments. Return privileges related to new unsalable GENUINE PARTS 


are also available on orders received with missing, defective or unsatisfactory components. The Parts Manual 
should be consulted for details of this program and other available programs. 


PART III. WHOLESALE INCENTIVE PROGRAM 


A, | Purpose 

To encourage the Dealer to sell eligible GENUINE PARTS to eligible wholesale accounts, the Company has 
adopted a Wholesale Incentive Program. 
B. Incentives 


The Program provides a discount in the form of an incentive payment on reported sales of eligible GENUINE 
PARTS by the Dealer to eligible wholesale accounts. The amount of incentive for each eligible GENUINE 
PART is listed in the “Wholesale Incentive Per Piece” column of the Company's Parts and Accessories Price 
Lists. Details of the Program, including definitions of eligible GENUINE PARTS, eligible wholesale accounts 
and instructions for submutting applications for incentive payments, are contained in the Parts Manual. 


C. Reserved Rights 
The Company reserves the right to: 
¢ Determine which GENUINE PARTS are eligible for incentive payments. 


¢ Determine which accounts will be recognized as eligible wholesale accounts, and the amounts of incentive 
payments. 


¢ Examine and audit the records of the Dealer, in support of incentive claims and payments, as outlincd in the 
Parts Manual. 
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PART IV. LIMITATIONS ON CLAIMS 


In the event no other time period is Specified by the Company, the Dealer shall apply to the Company in writ- 


ing. for any credit. incentive or payment applicatle to GENUINE PARTS under the PARTS AND ACCES- 
SORIES TERMS OF SALE BULLETIN or Otherwise within twelve (12) months from the time the Dealer first 
becomes eligible for the same or the application shall be denied, 


Ford Marketing Corporation 


General Manager, Ford Division 


ar 


(The Dealer should file this PARTS AND ACCESSORIES TERMS OF SALE BULLETIN with the Dealer's 
Sales arid Service Agreement for COMPANY PRODUCTS.) 


PX 114 Report of Examination of Wabash Ford 
Truck Sales, Inc. of Indianapolis, Indiana, 


March 25, 1969 
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REPOR? OF EXAMINATION 
% ‘ 
WABASH FORD TRUCK SALFS, INC. 
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Intra Company Merch 25, 1969 Auto!ite-Ford Parts Division 


Io. Rowlands 


Mr. Dickson Mr. RW, 
Mr. Duffy Mr (He S. 
we Nevin Mr. Book. 
Mr. Rs Simmons 


Chargeback of cident e Parts Incentive Claims - 
Wabash Ford Truck Sales Inc., Indienapolis, nat ene 


SUMMARY 


The rod Civision Truck Retail Operations Office has recently exemined the 
accounting records of Wabash Ford Truck Sales, Inc., Indian mapolis, Indiana, 
@ company-firanced truck dealership in the Cincinnati District. The excmi- 
okoiee disclosed thet the deal érehis has engaged in fictiticus parts trens- 
cetions for the purpose of claiming wholesale incentives. “Stal ineern’ ives 
disallowed omount to 


DETAILED CO:2SENTS 


The examination was conducted by Mr. Robert Kay of the Truck Ret :il Opcrations 
Office during the week ending February 14, 1969. 


Purchsses 


The dealership has been purchasing Autolite branded perte from the 5. J. 
Comorn, and Creen Scles Company, hn OL Cincinnati. Grean Saleo ie ares 
autoiite yvnolosaler, while E. J. Marvin Company 1s considered to be an "eo: 
ind is not recorded. 


The eudcitor concluded thet invoices from Marvin and Green to Wabash did not 
represent actuel transfers of merchandise, but wero mr: orely _ Paper! transactions. 
Such transactions wore not posted to the dealer's rerpetual inventory records, 
an indication that merchandise had not actually been Lecuivod, 


March 25, 1969 7 


Ircentives Cleired 


sige prepared invoices to Green Sales and to the Alison Company, which is located 
the same ieliatitgs as the E. J. Marvin Company, for incontive bearing Autolite 
ie and claimed incentives on the sales. Truck application parts numbers were 


used rether than the same purts numbers which had been "purcnased" so that the 
invoices would list the type of parts usuelly wholesaled by Wabash. 


’ 


As was the case with the purchases, the sales by Wabash were not posted to the per 
petual inventory records. 


The auditor confronted \/abash's Parts Manager with his fin ndings and the Parts Manager 
admitted that the dealership was nerely "trading dollars" with the supplier involved 
for the purpose of peewee | waolesale incentives. He expleined that each supplier 
was avenuiat ty bililed an enount equal to his sales to Wabash. 


The eucitor disallowed incentives on cll sales to these accounts. The ee 
for the period beginning April 1968, when the practice began, eee eS De 
toteled 22,252.03. Cleins for January tnd the first half of Febru 

$2,717.09. Tne anounts er ible to 1969 had not been reported = ay 
exeminaticn and were celeted from the monthly wiGierale incentive claims pri 
their submission. 


It was the Parts Manager's on that the suppliers involved were also obtainins 
momes from the Rabel itecion erts Division based on these transactions. Division 
records, however, do not indies oe ellowances being paid, directly or indirectly, 
to the acccunts involved. he guc. or investigated the possibility of "kick-backs" 
from Wabash to the suppli mut csuld find no evidence of such transactions. 


The dealership's 
agreed to accept the char 
by the auditor. 


Manczer has been presented with the sudi 
getuck ancunt and reduction of the 1959 el 


The futolite-Ford Farts Division tests applied to this desler's claims for the peri 
of Januery throush June 1938 indicated the dealer wes close to teing in an over- 
reported position but had not yet exe eeded his maximum incentive potential. 


’ Z 
4 { \ 
ULLa 5 \)-< -- 4, 
W. A. Beers 


PX 115 Report of Examination of Moore Ford 


Company of North Little Rock, Arkansas, 
October 29, 1969 


Intra Company Autolite-Ford Parts Division 


October 29, 1969 


J. Rowlands 


Barrett Nevin 

Bogardus Page 

Cook Scott 
» Dickson Stroh 
> McCrea 


Subject: Audit of Wholesale Parts Incentive Claims - 
Moore Ford Company, North Little Rock, Arkansas 


An examination of the whe a 
a franchised Ford dealership in the Memphis District, was made during the 
period of October 13 throu ctober 17, 1969. The examination was performed 
by Mr. J. Romine of the Autolite-Ford Parts Division and covered clains sub- 
mitted for the period January 1969 through August 1969. The audit was con- 
ducted at the request of the AFPD Sales Office. 


lesale parts incentive claims of Moore Ford 
4 


ts 


The audit disclosed over-clains totaling $18,055 47 resulting from claiming 
‘wholesale incentive and fleet. redi-*ribution on ineligible sales to a Ford 
dealership, failure to deduct retu.ad Sales, and a small amount of claims 
submitted on sales to an ineligitl» customer, 


Detailed Comments 


Examination of th: ip 3 parts purchases records disclosed substanti 
purchases of Autclite oranded spérk plugs, filters, and electrical parts 
outside sources, prim Big A Auto Parts, Little Rock, which is owned in 
part by Mr W. Moore, d The purchases were made at 
For example, spark plugs were 

3¢4¢ The dealer's system of assuring that 
these parts were not reported for incentive was found to be effective and 
adequate. 


a 


Mr M. J. Rowlands October 29, 1969 


Discrepancies 


Discrepancies were noted as fcllows: 
Incentive 
Nonemergerncy sales to C. Hillard Ford: 
Ft, Worth $17,634.80 
Returned sales act dedurted 
Disallowed sales to Big A Auto Parts 
Fleet redistribution not claimed 
Total 


The sales to Charlie Hillard Ford invclved 8 invoices written in May, June, July, 
and August 1969. The decumants covered the sale of 6,000 TKF-1 tune-up kits. 
They were written "Bill te Charlie Hillard Ford -- Sold to Lee Hoy Fleet Leasing". 
Most were also marked "Snip tc Lee H.y". Because all of these invoices were 
posted to the account of Charlie Hillard Ford, the transactions were considercd 
to be sales to Charlie Hillard Ford whi-h were drop-shipped to Lee Hzy. (It is 
possible that when these parts were billed to Lee Hoy by Charlie Hillard Ford, 
incentives were again claimed I! Lee Hoy is an eligible customer, Charlie 
Hillard s slaims would be legitimate inasmuch as the parts were purchased fron 

a dealer whe purchased them trom the Division ) The sales to Hillard Ford were 
considered ineligible for incentives under the Emergenzy Sales to Ford Dealer 
Program because escen invoise listed from 300 to 2,400 kits. The amount of 
incentives and fleet redistribution vlaimed on these sales is $17,634 80. 


Although a small number of returned Sales were deducted from the sales reporting 
forms, it was determined that mest returned sales had not been deducted. Incentives 
on unreported returns fcr tne 8 months ending in August 1969 sotaled $390.00. 


Thre. sales to Big A Auto Parts were :laimed for incentives totaling $37.4h, As 
ment: «ved above, the dealer is part cwner of Big A, hence the incentives were 
disal owed 


Fleet redistribution allowance had net been claimed on cne eligible invoi-:e 
The amount under-repirres was $6 77 


It was nected tnat Mecre Ferri sc] large quantities of Autclite parts, purchased 
from outside scurz2s, to Charlie Hillard Ferd Mcore Ford did not claim incen- 
tives on these sales An sudit o: Charlie Hillard Ford will be made to ascertain 
whether or nct Hillard has bean -laiming on these ineligible parts, 


The closing conference on O-tcber 17 was attended by the following: 


turtitied Publi: Accountant 
Mr. D Elliot - Geners) Manager 
Mr. J Lindsey - Parts Munuger 
Mr. W Mccre - Presiaant. 


M. J. Rowlands October 29, 1969 


: lioffernan - Assistant District Manager 
Mr. J. Romine - Auditor 


The audit results were presented by the auditor and copies of the audit work- 
Sheet summary were given to dealership perscnnel. Mr. Lindsey stated that the 
Sales to Hillard Ford were nct billed to Lee Hoy Leasing directly because Hoy had 
established credit with Hillard Ford and had had no experience with Moore Ford. 


Mr, Cullam stated that he eculd like time to read our pclicies and to contact 
Moore's former psrts manager. who was employed at the time the Hillard Ford 
transactions oc:urred He also stated that he believed Hillard Ford may have 
been acting as an agen! to transfer funds, 


The auditor stated the opiricn that the items in question were drop-ship trans- 
actions and ineligible fcr incentives bezause Hillard Ford is & Ford dealer. 
The auditor alsc pointed cut that Charlie Hillard Ford :ould legitimately claim 
incentives on these same transaztions 


jon end Re.ummendstisn 


recommended that a <nargeba:k in the amount of $18,055.47 be placed on the 


' 


rship’s parts a:court 


(Wh, 


W. A. Beers 


PX 116 Report of Examination of Charlie Hillard 


Ford, Inc. of Fort Worth, Texas, October, 
1969 


REPORT OF EXAMINATION 


CHARLIE HILLARD FORD, INC, 


FI. WORTH, TEXAS 


OCTOBER 1969 


Intra Company Autolite-Ford Parts Division 


November 11, 1969 
Rowlands 


Barrett E. Riddick 
Cook W. Robbins 
Dickson a Wie DOGG 
Nevin R. Stroh 
Page 


Subject: Audit of Wholesale Parts Incentive Claims - 
Charlie Hillard Ford Inc., Ft. Worth, Texas 


An examination of the wholesale parts incentive claims of Charlie Hillard Fora 
@ franchised Ford dealership in the Dallas District, was made during the peri 
October 27 through October 30. The examination was performed by Mr. 

the Autolite-Ford Parts Division and covered claims .“bmitted for the period 
January 1969 through September 1969. The audit was conducted at the request of 
the AFPD Sales Office. 


Summary of Results 


The audit disclosed over-claims totaling $23,300.41 resulting primarily from clain- 
ing of wholesale incentive on ineligible sales made to a party .cting as an inter- 
mediary between dealers. Claims made on sales to insurance coi! nies were also 
noted as were a small number of clerical errors and claims on :+1es made to a 
variety of ineligible customers. 


Detailed Comments 
Outside Purchases 


The dealership has been purchasing large quantities of Autolite spark plugs, tune-up 
kits, filters and electrical parts from Moore Ford Company, North Little Rock, 
Arkansas. The purchases were made at prices substantially lower than dealer net. 
For example, spark plus were purchased at prices as low as ¢.39. Moore Ford pure 
chased most of these parts from an ineligible source. Examination of the records 
supporting Hillard Ford's wholesale incentive claims disclosed that incentives 

were being claimed on the sale of these ineligible parts. 


Discrepancies 

Discrepancies were noted as follows: 
Disallowed incentives sxles to Lee Hoy Distributors 
Disallowed incentives saies to insurance companies 


Disallowed incentives sales to retail customers 
Disallowed incentives emergency sales to Ford dealers 


Mr. M. J. Rowlands November 11, 1969 


Discrepancies - Continued 


Disallowed incentives due to clerical errors - net 85.55 
Disallowed incentives on sales to employes 22.02 
Fleet redistribution allowance not claimed (3.90) 


Total $33, 300.41 


The bulk of the Autolite products purchased by Hillard Ford from Moore Ford were 
sold by Hillard to Lee Hoy Distributors, Dallas. Lee Hoy Distributors is known 
to the Dallas District Sales Office as an intermediary, i.e., a party involved in 
the cross selling of genuine perts between dealers. (The auditor noted that, if 
one instance, Hillari Frord drop shipped Autolite parts, sold to Lee Hoy Distributors, 
to snother Ford dealer.) Because Lee Hoy Distributors is an ineligible customer, 
all incentives claimed on sales to him were disallowed, It should be noted that 
even if Lee Hoy Distributors was considered to be an eligible customer, over half 
of the incentives claimed on sales to him would, nevertheless, have been ruled 
ineligible. This is due to the fact that over half of ihe parts involved were 
ineligible, having been purchased by Hillard Ford from Moore Ford who had pur- 
chesed them from an ineligible source. 


Tne disallowed incentives on sales to insurance companies are the result of the 
dealership claiming incentives on body shop repairs performed on insured vehicles. 


The disallowed incentives on emergency sales to Ford dealers are the result of the 
dealership selling to dealers in volume Quantities and to dealers who are not 
100 miles from their facing depot. 


Miscellaneous 


The dealership has a new parts manager, their former parts manager having resigned 
on August 15, 1969, 


Closing Conference 
The closing conference on November 5 was attended by the following: 


Dealerst.ip Personnel 
i ee Ellis, Js¢i Car Manager 
Hillard, President 
- Owings, Assistan ales Manager 
- Russ, Sales i 
- Wilmon, Parts 


Autolite-Ford Parts Nivision Personnel 
Mr. E. honeycuts, >ield Sales Manager 
Mr. C. Ridai~k, District Sales Manager 
Mr. J. Romine, Auditor 


The audit results were presenzed by the auditor: and copies of the audit worksheet 
Simaaries were given to dcalersnip personnel. The wholesale incentive prosgr2n was 
reviewed, including the de!:nitions of €ligible and ineligible customers. Mr. Riddick 
Stated that it was the dcalersiip’s responsibility to ascertain the cligibility of 
accounts fur which wnolesuale incentives are being claimed, especially larce volume 
accounts Such as Lee Hoy Distributors. 


Mr. M. J. Rowlands November 11, 1969 


Closing Conference - Continued 
Se ee wee Oe oF ONG Lee 


Mr. Hillerd stated that he does not intend to accept the audit chargeback. It is 
Mr. Hillard's contention that, inasmuch as Autolite-Ford personnel were aware that 
Lee Hoy was an ineligible intermediary, the Division should have conveyed this 
information to the dealerships in the district. Mr. Hillard expressed the opinion 
that his dealership would be an innocent party which hed been "victimized" if a 
chargeback is forthcoming. He stated that he intends to examine the legal aspects 
of tne matter to determine which party, or parties, is at favlt. He further indi- 
cates tnat he intends to bring suit against his former parts manager for recovery 
of bonuseés paid which were based on the Lee Hoy transactions. He also stated that 
he is considering suing Moore Ford because Moore's parts manager had informed 
Hillard Ford that the parts Moore Ford sold them had been purchased directly from 
the Division. 


tements which indicated that he is willing to accept a 
ly half the full amount. 


Mr. Hillard also made sta 
chargeback of approximate 


Conclusion and Recommendation 
eee ee IRN a 1s 


A chargeback in the amount of $33,300.41 should be placed on the dealership's parts 
account. 


W. A. Beers 


PX 117 Memorandum of W. A. Beers re audit of 
wholesale parts incentive claims of Bob Rice 
Ford, Inc. of Boise, Idaho, August 21, 1968 


Intra Company Autohte Ford Pants ¢ 


August 21, 1923 


Audit of Wholesale Parts Incentive Clalme 
Bob Rice Ford, Inc., - boise, Idaho 


At the rcquest «° the S- fice, an examination of the wnolesale ner 
incentive clains of Boj i ord, Inec., a frenchiacd Pord dcaler in 
Selt Lake City District e by Mr. Raymond Dahike of the 

) Lf 7 
Ford Perts Division au Claims submitted for coles made 
the poricd of Janu t 11 1968 were covered. 


~~ ~ J2 4 | + 
The exsaminetion casclosed that 


ditioning allowances on inel enounting to $193.&. 


Repor «.* sales to Mid-Kansas Seles inc., Wichita, Kansas, a 
flee. -‘count, were shipped to and paid for by Darby Auto 
Whole: ler in Arveces, Coloredo, Purcheses of incentive beari 
Side s_urces were investigated. One of these sources was De 


Y 
Gary Nielson, Zone Manecer, accompanied the ry 
duced hin ‘rmond zeril, General ionsger, and Mr. Biden 
Mencger. They were receptive to the audit eng offored 
assistance. 


Tho standard tests were performed to verify the clains Sumitted for the poriscd 
of January 1967 through April 1968, 


+ 


Mr. M. J. Rowlands August 2), 1078 


Discrenancies Noted 
ioe eeenineretnmeeeneeenenn een ne cn 


A review of the reconditioning allowances revealed that the dealership had 
inproperly claimed $193.8 on ineligible vehicles, i.c., trucks, other make 
cars, ¢tc. The parts manacer explained that they posted srllewance elatirs 
wherever the invoice head been prepared with the incentive licted thereon. 

He was full; aware of our policy on eligible vehicles und said they would be 
more careful in the future. 


The major “iscrepaney at this account related to its transections with Mid-Kenass 
Sales and Derby Auto Perts. The dealership was unable to provide a satisfocic 
explanetion of the following facts: 


Sales wore billed to Mid-Kansas Sales at the address location of 
Derby Auto Parts. 


Bank deposits showed that payments received for these sales were 
received from Derby fato Parts. 


All shipments were made to the address location of Lerby Auto Perts 
inciuding direct shipments made from the depot. 
4 


na 


Sales to Mid-Kansas were priced at dealer net less incentive, 


a 
according to Mr. Burden, were made with the 5 stock pad disecun 


as the dealership profit margin. 


Parts similar to those sold to Mid-Kansas were repurchased from 
Derby at dealer net less 10% to 23%, to be used in the shop. 


The whclesele incentives claimed on sales to Mid-Kansas for the 16 months audite 
amoun” to $11,754.45. Fleet redistribution claimed on these amounted to 
Se,/2.- fs Tt would sec that this volume would be unreasor:.t Or the 3/7 velocics 
Mid-Kruses reported on their fleet qualification form, 25 of which are revorte!: 

in Wie ita. 


The auditor di ed the above facts with Mr. Baril and Mr. Burden and Pesce: 
an explanati » the relationship of the two accounts. they inalatod that t-> 
the Dictrict of7i head approved and recorded the account ond Circe. shitcsnce 
had teen made m the cepot that the. were entitled to their clains. 

pOirtecd out that th recerdinz rorm had been sprroved 

wichita, Kansas when ir tect all ind cations Were that 

made to Derby suto Perts based on Shipriag location, fr 

received. They insisted that their shipping Mid-Kansas sales to Dorby was 

to our drop ship Program and was permissable, especially sinze our depot wa 
shipping Mid-Kansas at Derby's address. 


Mid-Fenusas is recorded by six of our warcl.ouse distritutors as a wholesaler tut 


docs not upyesuw on the wajor tleet Owner List. Derby Auto Parts is an appreved 
Wholeseler recorded Ny Cuwood's Auto Suprly in Denver, Colorado, 


Es s Ls | se etcetera gest Ae 
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tir. Me J. Rowlands => Ausust 21, 1928 


fot kaveini bd . nt 
Discrepancies ‘.oted (Contd) 


The sales to Mid-fans:s appecr to be eligible for wholesule incentives, however, 
it. does not spoecr. that a qualify for fleet redistribution. Even if bad- 


Kansas gus] 


i) seca roved flect eccount, the parts cdo rot sppear to be for 
the fleet's ig 


eC ne vere shipped to Derby Auto Perts. 


The volune of parts sian tit for use by the fleot were in excess of what is 
reesonalls consideres for use vy the fleet. The auditor diccussed this with 

Mp. Durden wero eteted what bi could now limit bis sales to this account If he 
epreed to sel] then ct all. The auditor explained that the sales volure was 

not littted, nowever, the enount of tleet redistribation claimed on these sal 

was to be controlle to the volume which was reasonable for use by the fleet a 
not for resale. lr. wurden then asked what was reasonstle and what our prescribed 
linitetions were. This hss not been established by our Division. 


Competitive Ferts Pure -ers 

A review of purchases of incentive besring parts from cutside scurces was made. 
Mr. Purden steted thet these were used by the shop where incentives would rot 
be claimed. £ased on our test, this dealership is not claiming in excess of 
meourium potential. 


Miscellareous 


Mr. Eldon Burden, Paris Msenacer, was formerly enployed at Courtesy 
Littlet ae ccloredo iu the Denver District, thus explainirs his cont oe 
Derby {uto Pert ho. gurden ssid he intended to collect on all of the whole- 
sale incentives. ‘elated to date, and if we wanted him to discontime clainirg 
on sal2s to Mid-Kanses in the future, he would comply. 


Closi: . Conference 


The r stis of the audit wore discussed with Mr. E. E. Oleor, strict Manazer, 
priory to “he clesin-. ‘le wes in egreement that seles to Mid-Kunsas were in fect, 
berecd cn the audit, acles to Derby futo Parts and that the dealership was falsely 
clairir= ine atthe aleet redistributl 


The clocin= reetin= us Held with Mr. baril, Me. Burden, Mr. Neilson, and th 
aucitor. ne resu.ts of the sudit were presented and the reconditioninz all 
elargcoack was ugrecd to. 


Neither Mr. Erril ror Mr. turden would agree to the euditor's contention thet sales 
to lid-ransas were incligiile in any respect. Nowever, they did not provide an; 
conclusive renso = “8 to the selling, shipping and receipt of payments fron 

Derty for Mid-iansas. 


The swuditor stited tict duc the ssa aii nable elisitility; of Mid-Kanses for 
wholes-le dnccertives eanisor ect redistribution allowances and the unexolained 
trensuctions with Derky that the finrlization of the audit could not be presented 
at this tinc. 


ch ig 
J. Rowlands -h August 21, 1968 


RECOMSIMATIONS AND CONCLUSTO';3 


Based on the facts avai] 

for wholesale 

be allowed it : trivution of G2, 7-22.07 

be) considesed * sales were in fact made 

Comments expressed by th 

they micht aecept this conclusion. The dealership 

should be informed that future claims on sales to Mia-Kansas or Derty Au*+o Parts 

be more clearly cofined and controlled within the eligibility policies of our 

prograr. 


The recorsiented chargeback, in total, would amount to $2,915.93. 


The dealer's clain for March 1968 in the amount of $10,001.51 is being held for 
payment pending a decision on the audit results. The dealership was very emphatic 
about desiring immediate payment on this claim. We recommend that the dealer be 

asked to clininate any flect redistribution on sales to -dd-Kansas from this clain 


and that it then be submitted for payment. 


PX 1000 Plaintiff’s “Calculation of Incentive Credits 


Lost, November 1, 1972 through F ebruary 
6, 1976” 
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Plaintiff's “Damages Due to Loss of Profit, 
Due to Interruption of Growth (Using a 
Level Basis of Sales Projection Since FY 
Ended 9/30/73, Year which Included Ford’s 
Cancellation of Incentive Credits)” 
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PX 1004 Plaintiff’s “Calculation of Estimated Net 
Profit Rates on Sales Lost Due to Interrup- 


tion of Growth” 
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FLM V. FORD Expt pit  "R? 


CALCULATION OF ESTIMATED NET PROFIT RATE ON SALES 
Lew er ae er ee ene teen ot aeaneeneteoneenneeenerets 
LOST DUE TO INTERRUPTION OF GROWTH 
ee EE, 


$_Of Sales. 


Gross Profit, FY 9/30/72 (Year Before Growth slaty 
Interruption) 33.5 


F ! 
Less: Effect on Gross Profit Due to Estimated 


Average Decline of Incentive Credits: 


*(a) Estimated Decline (17.2% - 12.4%) = 6.8% 
of Ford Parts Purchases 
(b) Cost of Goods Sold 66.5% 
(c) Ford Parts Portion 95.34% 
(d) Ford Parts Less :3% Premium Paid 92.56% 


Effect on Gross Profit: 
(a) x (bb) x \¢d) = 3.0% 30 


Remaining Gross Profit 30.5 


Less: Flexible Expenses 

(Generally, those which would be expected to 

be variable with the extent of the growth in 
this report (Based upon FY 9/30/74, the mid-year 
of this report). 


¢ 
° 


Flexible Expenses PLoS aM 42) 
Sales 695,188 — 
Estimated Net Profit Rate 26.4 
aes 


* From prior submissions of caleylations of incentive 
credits’ loss, Method #1, incentive credit rate declined 
from 17.2% in 13 months before cut-off (10/1/71- nee Caer ay 
to 12.4% during tests of August, 1974. 
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FLM V. FORD ' Bxhipit "R* 


' 


Calculation of Flexible Expenses, 


FY Ended 9/30/74 


Fixed Overhead Flexible 
Overhead 
Sub-totals from Page 1 $98,827 | ($12,638 
SELLING EXPENSES:" ’ 
Telephone . bn 2,283 
‘Christmas Expense \ Ph i ak 
Entertainment ‘ a We aie 
Advertising ; san ‘1. $46 
Travel i; 62 
Meetings & Conventions | : 131 
Gifts 25 
ADMINISTRATIVE EXPENSES: 
Prov. for Bad Debts ney ine 1,701 
: Auditing 34,060 
Legal (Case Costs) a ea 1,187 
Insurance-General ei : 2,873 
Interest ; : 2,243 
mkStationery & Office Xp. 717 


Postage i 571 


Contributions 


Tips-Truckers, & Frt. Exp. 8s , i 191 
Ret'd. Checxs, less Redeposits te yewial 2 on 421 
Water 


Bank Charges 


A/cs Receivable - Short i | 1,021 


Prov. Deprec. - F.6&F. i ; 753 


potent rome necotitien aerate meth 


$103,314 


Total Expenses $131,627 


ait i 


FLM V. FORD Exhibit ‘Rr 
CALCULATION OF ESTIMATED NET? PROFIT RATE ON SALES 


LOST DUE TO INTERRUPTION OF GROWTH 
Ee UE GROWTH 


Gross Profit, FY 9/30/72 (Year Before Growth ; 
Interruption) 33.5 


Less: Effect on Gross Profit Due to Estimated 
Average Decline of Incentive Credits: 


*(a) Estimated Decline (17.2% - 12.4%) = 4.6% 
of Ford Parts Purchases 


(b) Cost of Goods Sold 


66.5% 
(c) Ford Parts Portion ' 95.34% 
(d) Ford Parts Less 3% Premium Paid 92.56% 


Effect on Gross Profit: 
(a) x (b) x (4) = 3.0% 


Remaining Gross Profit 


Less: Flexible Expenses 
(Generally, those which would be expected to 
be variable with the extent of the growth in 


this report (Based upon FY 9/30/74, 


the mid-year 
of this report). 


° 
© 


Flexible Expenses 


26.953 
Sales 


695,188 


- (4.1) 


Estimated Net Profit Rate 


* From prior submissions o: 


caleylations of incentive 
credits' loss, Method #1, 


incentive credit rate declined 
from 17.2% in 13 months before cut-off (10/1/71-10/31/72) 
to 12.4% during tests of August, 1974. 
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‘ orcad a % 211 East Sandford Blvd 


Sales (914) 664-6900 (212) 823-5500 
/ Service (914) 699-0900 Parts (914) 664-2929 ) 
0 MOUNT VERNON, NEW YORK 10550 e 
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Franklin Collision, Incorporated : 
1405 Commerce Avenue r a ag 
Bronx, New York 


Dear Sir: 


We should like to introduce Empire Ford to you for all of your Ford and 


Lincoln-Mercury body parts. We carry the largest body inventory of any 
Ford or Lincoln-Mercury dealer in the area. 


Our experienced Class "A" Parts Men, three delivery trucks, and four 
drivers, enable us to offer fast, courteous service at all times, 


Realizing that price is most impor ant in business during these difficult 
times, we offer you the following: - 


Thirty-five percent discount on all body parts and 
mouldings that carry an incentive from Ford Motor 


Company, This amounts to about Ninety percent of 
all body parts, 


On bumpers and radiators, we offer Dealer Cost on 
all parts with incentive, 


We feel certain that if you compare these prices with what you now pay, 
you will find the monthly savings to you will be considerable, 


Piease reel free to cali on us at any time if you should require any 
additional information. 


Looking forward to the opportunity of serving you, we are 


Sincerely, 


EMPIRE FORD SALES, INC. 


— ene reese emt 


Thomas W. Daly 
Parts Manager 
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PX 1005 “Damages Other than Loss of Wholesale 
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